CITY OF WHITE SULPHUR SPRINGS
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)
Closing Date: June 12, 2009

TRANSCRIPT OF PROCEEDINGS
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22 Loan Agreement. 5
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Public Hearing of the Rate Ordinance.
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of Public Hearing.
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Supplemental Resolution.
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General Certificate.
Certificate as to Use of Proceeds.
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State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org
PRECLOSING ATTENDANCE LIST

Date %//D/Dﬁ? Time LGAA v//dluylp SJ/?, (£ 2 Program /,?LJM:

COMPANY, AGENCY,
NAME OR ORGANIZATION TELEPHONE FAX E-MAIL

<ﬂhuv~@ Gre /JM—-’//‘/A/ZZK Dyo 38 |34 0277 gqm—@ﬁﬂﬂfsfn/é// G
Ryan hite Jock < on /(c//y FlLc |zup-r28> |30/67 2 §/u%7‘epmck§o/\é<c 9. <

Cocol CumW\\(ég LUDA =<3- 3012 |sss-o Ou)mm'n(\f/s@u)gwd)mm

The Authority requests that the following information concerning the individual who will be responsible for sending Debt Service Payments to the Municipal Bond
Commission be provided. (If that individual is in attendance, he/she should also sign above.) Please Print:

4 . .
Name Lmdo\ Colcr\w\— Barkt,[ Telephone@é ’-h sgb’IuESMalléd’@;ﬁ (,«)QSJL‘} @ 5UJC\6,A[|Al(\
Address U V)(js/(’ MJL\ S r€C+ Dh '\"Q 3)4‘@\’\&/(‘ Q‘, oy (\QJS (A)U gl'{ C)gé[o

REMINDER: As a participant in this program, the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited
financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Certificate (both of which are contained in the bond
transcript) you are to provide annually to the WDA a rebate calculation certificate or an exception opinion showing whether a rebate amount is due to the US Government
under arbitrage requirements in Section 148(f) of the US Internal Revenue Code, 1986, as amended.




State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

BOND CLOSING ATTENDANCE LIST

J
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COMPANY, AGENCY,
NAME OR ORGANIZATION TELEPHONE FAX E-MAIL
OIMBQ Cw‘wnw\rcjs UWJICA 20M4-E88- 3002, |20+ 5650 C L pmmy %sDwm@.om)
e e Jiret- “/44/%1 PLLC |3 av0 3% bor3s/0.072| s e @ \Rfoufectle ,coh

v/ <

The Authority requests that the following information concerning the individual who will be responsible for sending Debt Service Payments to the Municipal Bond

Commission be provided. (If that individual is in attendance, he/she should also sign above.) Please Print:

Name L/ %}ﬁef K;//w %Mr’(_ Telephone b% S-%‘ / YYY

EMail_ £, 055 DY @ Soddealenl  Oow

Address 3 Y D($7L Mﬁ-u«] S\J-ﬂpd; LL)]A ,7[( SU/VIAJ,Q S/“":\;S/ LL) U 2 }‘?74

REMINDER: As a participant in this program, the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited
financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Certificate (both of which are contained in the bond

transcript) you are to provide annually to the WDA a rebate calculation certificate or an exception opinion showing whether a rebate amount is due to the US Government
under arbitrage requirements in Section 148(f) of the US Internal Revenue Code, 1986, as amended.
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THIS IS A TRUE COPY OF CHAPTER 8, ARTICLE 19 OF THE WEST
VIRGINIA CODE, AND CHAPTER 8 ARTICLE 19 OF THE 2008 SUPPLEMENT
TO THE WEST VIRGINIA CODE, AS INDICATED BY THE RECORDS OF THIS
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ARTICLE 19 e

MUNICIPAL AND COUNTY WATERWORKS ot
AND ELECTRIC POWER SYSTEMS

Part I-——Municipal Waterworks and Electric Power Systems Authorized; Deﬁnitiou.

Section
8-19-1.

- Lo
Acquisition and operation of municipal and county waterworks and electnc

power systems; construction of improvements to municipal and county,:
electric power systems; extension beyond corporate limits; deﬁmnons

Part II—Limitations on Sale or Lease of Certain Municipal Waterworks. .-

8-19-2.
8-19-3. .

8-19-4.

8-19-5.
8-19-6.°
8-19-7.

8-19-8.
8-19-9.
8-19-10.
8-19-11.

8-19-12.

8-19-12a.

8-19-13.
8-19-14.

8-19-15.
8-19-16.

8-19-17.
8-19-18.

8-19-19.

8-19-20.
8-19-21.

" -Grants, loans, advances and agreements.

Repealed.
Part III—Right of Eminent Domain.

Right of eminent domain; limitations., -
' Part IV—Revenue Bond Financ'ing"" '

Estlmate of cost;. ordmance or order for issuance of revenue bonds; mterest :
on bonds; rates for services; exemption from taxation. iy
Publication of abstract of ordinance or order and notice; heanng e

Amount, negotiability and execution of bonds. S

Bonds payable solely from revenues; not to constitute municipal or county
indebtedness. :

Lien of bondholders; deeds of trust; security agreements; priority of hens

Covenants with bondholders.

Operating contract.

Rates or charges for water and electric power must be sufficient to. pax
bonds, etc.; disposition of surplus.

Service charges, sinking fund; amount of bonds; additional bonds; sur- :
plus.

Lien for delinquent service rates and charges; failure to cure delinquency; :
civil actions; deferral of filing fees and costs in magistrate court actlon, P
limitations with respect to foreclosure. ;

Discontinuance of water or electric power service for nonpayment of rates ;

i or charges. !
Bonds for additions, betterments and improvements. e s
- System of accounts; audit. 3

Protection and enforcement of rights of bondholders, etc.; receivership.

Part V—Grants, Loans, Advances and Agreements; Cumulative Authority. .t
Lt

Additional and alternative method for constructing or improving and for 3
financing waterworks or electric power system; cumulative authority. ?

Part VI—Operation by Board; Construction.

Alternative procedure for acquisition, construction or improvement of wa- |
terworks or electric power system. :

Article to be liberally construed.

Specifications for water mains and water service pipes.

396




WATERWORKS & POWER SYSTEMS A § 8-19-1

Part I-—MunicipAL WATERWORKS AND ELECTRIC
POWER SYSTEMS AUTHORIZED; DEFINITION

§ 8-19-1. Acquisition and operation of municipal and county waterworks

' and electric power systems; construction of improvements to
- municipal and county electric power systems; extension be-
- yond corporate limits; definitions .

- (a) Subject to and in accordance with the provisions of thlS artlcle, any
mun1c1pahty or county commission may acquire, construct, establish, extend
eqmp, repair, maintain and operate, or lease to others for operation, a water-
works system or an electric power system or construct, maintain and operate
addltlons betterments and improvements to an existing waterworks system or
an existing electric power system, notwithstanding any provision or limitation
to the contrary in any other law or charter: Provided, That such mummpa.hty
or county commission shall not serve or supply water facilities or electric
power facilities or services within the corporate limits of any other municipality
or county commission without the consent of the governing body of such other
municipality or county commission. -

(b) Any municipality or county commission which intends to file an apphca-
tion with the federal energy regulatory commission for a license to acquire,
construct, establish, extend, maintain and operate, or lease to others for
operation, an electric power system, shall give written notice by certified mail,
return receipt requested, and shall give public notice by Class I legal advertise-
ment in compliance with the provisions of article three, chapter fifty-nine of
this code and the publication area shall be the municipality or county in which
the system is to be located to the governing body of the municipality or the
county commission in which such system is or shall be located or, if such
system is or shall be located outside of a municipality or county, to the county
commission of the county in which such system is or shall be located, at least
sixty days prior to the filing of such application: Provided, That the provisions
of this subsection shall not apply to any municipality or county commission
which, on the date of the passage of this act, has obtained a license from the
federal energy regulatory commission to acquire, construct, establish, extend,
maintain and operate, or lease to others for operation, an electric power
system. If the municipality or county commission receiving such notice does
not respond to the notice within sixty days of receipt of such notice, then such
other municipality or the county commission shall be deemed to have consent-
ed to the application for the proposed electric power system. If such other
municipality or the county commission notifies the municipality or county

commission that it objects to the proposed electric power system, such other -

municipality or the county commission shall hold a public hearing on the
3 proposed system within sixty days of receipt of such notice from the mumc1pa11-
f ty or county commission.

“,,((;) As used in this article:

3 =(1) “Waterworks system’’ means a waterworks system in its entirety or any
| Integral part thereof, including mains, hydrants, meters, valves, standpipes,
: 397
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§ 8-19-1 ‘ MUNICIPAL CORPORATIONS

storage tanks, pump tanks, pumping stations, intakes, wells, impounding reser-
voirs, pumps, machinery, purification plants, softening apparatus and all other
facilities necessary, appropriate, useful, convenient or incidental in connection
with or to a water supply system.

(2) “Electric power system” means a system or facility which produces
electric power in its entirety or provides for the distribution of electric power
for local consumption and use or for distribution and resale or any combination

- thereof, or any integral part thereof, including, but not limited to, power lines

and wires, power poles, guy wires, insulators, transformers, generators, cables,
power line towers, voltage regulators, meters, power substations, machinery
and all other facilities necessary, appropriate, useful or convenient or mcxdental
in connection with or to an electric power supply system. :
Acts 1933, Ex. Sess., ¢. 26, § 1; Acts 1937, c. 52; Acts 1939, c. 97; Acts 1949, c. 90;

Acts 1955, ¢. 133; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1983, c. 151; Acts 1986, c.
118; Acts 1986, 1st Ex. Sess., c. 18; Acts 1990, c. 141.

Cross References

Creation by charter provision of certain independent city boards, home rule powers for cities, see
§ 8-12-3.
General powers of every mumc1pa11ty and its governing body, see § 8-12-5.

Library References

Key Numbers Encyclopedias
E}ecu'icityﬁll-i c 183 C.J.S. Electricity § 6.
aters and Water Courses .
Westlaw Key Number Searches: 145kl.5; C.J.8. Waters §§ 228, 235.
405k183. .

PART II—LIMITATIONS ON SALE OR LEASE OF CERTAIN MuNiciPAL WATERWORKS

§ 8-19-2. Repealed by Acts 1974, c. 78

PArT III—RiGHT oF EMINENT DoMAIN

§ 8-19-3. Right of eminent domain; limitations

For the purpose of acquiring, constructing, establishing or extending any
waterworks system or electric power system, or for the purpose of constructmg
any additions, betterments or improvements to any waterworks or electric
power system, or for the purpose of acquiring any property necessary, appro-
priate, useful, convenient or incidental for or to any waterworks or electric
power system, under the provisions of this article, the municipality or county
commission shall have the right of eminent domain as provided in chapter fifty;
four of this code: Provided, That such right of eminent domain for the

acquisition of a privately owned waterworks system, or electric power system, |

or any part thereof, shall not be exercised without prior approval of the public

service commission, and in no event shall any municipality or county commis-
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WATERWORKS & POWER SYSTEMS §8-19-4

sion construct, establish or extend beyond the corporate limits of said munici-
pality or county line a municipal or county waterworks or electric power
system under the provisions of this article to supply service in competition with
an existing privately or municipally or county owned waterworks or electric
power system in such municipality or county or within the proposed extension
of such system, unless a certificate of public convenience and necessity therefor
shall have been issued by the public service commission: Provided, however,
That a municipality or county commission may not exercise such right of
eminent domain over a privately owned electric power system or any -part
thereof for the purpose of acquiring, constructlng, establishing or extending an
électric power system. g

" Subject to the provisions of this article and notwithstanding the provisions of
sectlon nineteen, article twelve of this chapter to the contrary, a municipality or
county commission may acquire, construct, establish, extend, equip, repair,
maintain and operate, or lease to others for operation, electric generators or
electric generating systems or electric transmission systems more than one mile
beyond the corporate limits of such municipality or county line and said
electrxc generation systems shall not be under the jurisdiction of the public
service commission.

Aéts 1933, Ex. Sess., c. 26, § 9; Acts 1937, c. 52; Acts 1969, c. 86; Acts 1978, c. 72;
Acts 1983, c. 151; Acts 1990, c. 141. '

Library References

Encyclopedias

Key Numbers .
C.J.S. Eminent Domain §§ 38 to 39, 49.

 Eminent Domain ®28 35.
Westlaw Key Number Searches: 148k28;
148k35; 268k950(15).

Notes of Decisions .
main for the acquisition of privately owned pub-

In general 1
lic utilities, but merely authorizes the establish-
' ment of utility systems through the process of
1. In general construction and by the purchase of franchises

The section of the municipal home rule stat-
“ute enabling municipalities to acquire and es-
tablish water, gas and electric systems does not
"authorize the use of the power of eminent do-

and properties of going utility concerns. Code

1937, 8A4-26. City of Mullens v. Union Power

Co., 1940, 7 S.E.2d 870, 122 W.Va. 179. Emi-
nent Domain €= 47(1)

1
PAarT IV—REVENUE BoND FINANCING

§ 8-19-4. Estimate of cost; ordinance or order for issuance of revenue
bonds; interest on bonds; rates for services; exemption from
taxation _

" Whenever a municipality or county commission shall, under the provisions of
this article, determine to acquire, by purchase or otherwise, construct, estab-
lish, extend or equip a waterworks system or an electric power system, or to
construct any additions, betterments or improvements to any waterworks or
electric power system, it shall cause an estimate to be made of the cost thereof,
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§ 8-194 MUNICIPAL CORPORATIONS

and may, by ordinance or order, provide for the issuance of revenue bonds.
under the provisions of this article, which ordinance or order shall set forth a
brief description of the contemplated undertaking, the estimated cost thereof,

t

N
¥

the amount, rate or rates of interest, the time and place of payment, and other. *

details in connection with the issuance of the bonds. Such bonds shall be in
such form and shall be negotiated and sold in such manner and upon such
terms as the governing body of such municipality or county commission may by
ordinance or order specify. All such bonds and the interest thereon shall be
exempt from all taxation by this state, or any county, municipality or county
commission, political subdivision or agency thereof. Notwithstanding any
other provision of this code to the contrary, the real and personal property
which a municipality or county has acquired d@nd constructed according to the
provisions of this article, and any leasehold interest therein held by other
persons, shall be deemed public property and shall be exempt from taxation b'y
the state, or any county, municipality or other levying body, so long as the sarne
is owned by such municipality or county: Provided, That with respect to
electric power systems, this exemption for real and personal property shall be
applicable only for such real and personal property (1) physically situate within
the municipal or county boundaries of the municipality or county which
acquired or constructed such electric power system and there was in place
prior to the effective date of the amendments to this section made in the year
one thousand nine hundred ninety-two an agreement between the municipality
and the county commission for payments in lieu of tax, or (2) acquired or
constructed with the written agreement of the county school board, county
commission and any municipal authority within whose jurisdiction the electric
power system is or is to be physically situate. Notwithstanding anything
contained in this statute to the contrary, this exemption shall be applicable to
any leasehold or similar interest held by persons other than a municipality or
county only if acquired or constructed with the written agreement of the county
school board, county commission and any municipal authority within whose
jurisdiction the electric power system is or is to be physically situate: Provided,
however, That payments made to any county commission, county school board
or municipality in lieu of tax pursuant to such an agreement shall be distributed
as if the payments resulted from ad valorem property taxation. Such bonds

shall bear interest at a rate per annum set by the municipality or county °

commission, payable at such times, and shall be payable as to principal at such
times, not exceeding fifty years from their date, and at such place or places,
within or without the state, as shall be prescribed in the ordinance or order

providing for their issuance. Unless the governing body of the municipality or ;

county commission shall otherwise determine, such ordinance or order shall
also declare that a statutory mortgage lien shall exist upon the property so to be

acquired, constructed, established, extended or equipped, fix minimum rates or -
charges for water or electricity to be collected prior to the payment of all of ;

said bonds and shall pledge the revenues derived from the waterworks or
electric power system for the purpose of paying such bonds and interest
thereon, which pledge shall definitely fix and determine the amount of revenues

which shall be necessary to be set apart and applied to the payment of the
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WATERWORKS & POWER SYSTEMS Y , § 8-19-5

principal of and interest upon the bonds and the proportion of the balance of
such revenues, which are to be set aside as a proper and adequate depreciation
account, and the remainder shall be set aside for the reasonable and proper
maintenance and operation thereof. The rates or charges to be charged for the
services from such waterworks or electric power system shall be sufficient at all
times to provide for the payment of interest upon all bonds and to create a
sinking fund to pay the principal thereof as and when the same become due,
and reasonablé reserves therefor, and to provide for the repair, maintenance
4nd operation of the waterworks or electric power system, and to provide an
adequate depreciation fund, and to make any other payments which shall be’
required or provided for in the ordinance or order authorizing the issuance of
said bonds. : ;
Acts 1933, Ex. Sess., c. 26, § 3; ‘Acts 1933, 2nd Ex. Sess., c. 49; Acts 1955, c. 133; Acts

1969, c. 86; ‘Acts 1970, c. 7; Acts 1978, c. 72; Acts 1980, c. 33; Acts 1981, Ist Ex. Sess.,
cr2; Acts 1984, c. 128; Acts 1986, 1st Ex. Sess., c. 18; Acts 1990, c. 141; Acts 1992 C.

147.
§

"m Library References

Key Numbers ' Encyclopedias

" Municipal Corporations &950(15). C.J.S. Municipal Corporatlons §§ 1708 to
- ' Taxation €215, 218. 1709.

.ngt}zllg\zwlsliey Number Searches: 371k215; C.1.S. Taxation §§ 252, 256, 260.

§ ‘8-19-5. Publication of abstract of ordinance or order and notice; hearing

After the ordinance or order for any project under this article has been
adopted, an abstract of the ordinance or order, determined by the governing
body to contain sufficient information as to give notice of the contents of such
ordinance or order, together with the following described notice, shall be
published as a Class II legal advertisement in compliance with the provisions of
article three, chapter fifty-nine of this code, and the publication area for such
publication shall be the municipality or county. The notice to be published
with said abstract of the ordinance or order shall state that said ordinance or
order has been adopted, that the mumclpahty or county commission contem-
plates the issuance of the bonds described in the ordinance or order, that any
person interested may appear before the governing body, upon a certain date,
which shall be not less than ten days subsequent to the date of the first
publication of such abstract and notice and which shall not be prior to the date
of the last publication by such abstract and notice, and present protests, and
that a certified copy of the ordinance or order is on file with the govermng body
for review by interested parties during the office hours of the governing body
Af"such hearing all protests and suggestions shall be heard and the governing
body shall take such action as it considers proper in the premises: Provided,
That if at such hearing written protest is filed by thirty percent or more of the
freecholders of the municipality or county, then the governing body of said
municipality or county shall not take further action unless four fifths of the
qualified members of said governing body assent thereto. '

Acts 1933, Ex. Sess., c. 26, § 4; Acts 1967, c. 105; Acts 1969, c. 86; Acts 1971, c. 103;
Acts 1981, 1st Ex. Sess c. 2; Acts 1990, c. 141.
401
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§ 8-19-5 MUNICIPAL CORPORATIONS
Library References
Key Numbers Encyclopedias

Municipal Corporations €2294(7).

! C.J.S. Municipal Corporations § 981. -
Westlaw Key Number Search: 268k294(7). . '

§ 8-19-6. Amount, negotiability and execution of bonds _ : : ' *

Bonds herein provided for shall be issued in - such amounts as may be
necessary to provide sufficient funds to pay all costs of acquisition, construcn
tion, .establishment, extension or equipment, including engineering, legal and,
other expenses, together with interest to a date six months subsequent to the.
estimated date of completion. Bonds issued under the provisions of this article,
are hereby declared to be negotiable instruments, and the same shall be.

-executed by the proper legally constituted authorities of the municipality or .

county commission, and be sealed with the corporate seal of the municipality,

or certified by the county commission, and in case any of the officers whose, .

signatures appear on the bonds or coupons shall cease to be such officers
before delivery of such bonds, such signatures shall nevertheless be valid and
sufficient for all purposes the same as if they had remained in office until such
delivery. All signatures on the bonds or coupons and the corporate seal may be
mechanically reproduced if authorized in the ordinance or order authonzmg
the issuance of the bonds.

Acts 1933, Ex. Sess., c. 26, § 5; Acts 1933 2nd Ex. Sess., c. 49, § 5; Acts 1969 c. 86;
Acts 1970, c. 7; Acts 1980, c. 33; Acts 1981 1st Ex. Sess., c. 2 Acts 1984, c. 128; Acts

1990, c. 141.

Library References : £

Key Numbers Encyclopedias : 3
Municipal Corporations ¢=927. cJsS. Mun1c1pal Corporatlons § 1699. 0
Westlaw Key Number Search: 268k927. ) br

§ 8-19-7. Bonds payable solely from revenues; not to constitute munlcipal
. or county indebtedness - : ’ ik

Bonds issued under the provisions of this article shall be payable solely from

the revenues' derived from such waterworks or electric power system, and such* :

bonds shall not in any event constitute an indebtedness of such municipality or

county within the meaning of any constitutional or statutory-provision or -

limitation, and it shall be plainly stated on the face of each bond that the same}

has been issued under the provisions of this article, and that it does not
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constitute an indebtedness of such municipality or county within consututlonaf

or statutory provision or limitation. Subject to the provisions of subsection (b),\ :
section twelve of this article, the ordinance or order authorizing the issuance of:
the bonds may contain such covenants and restrictions upon the issuance qf'
additional revenue bonds thereafter as may be considered necessary or advisas ¢
ble for the assurance of payment of the bonds thereby authorized and as may; :

thereafter be issued. CEp 3

Acts 1933, Ex. Sess., c. 26, § 6; Acts 1933 2nd Ex. Sess., c. 49; Acts 1969, c. 86; Acts:
1978, c. 72; Acts 1990 c. 141. Caal
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WATERWORKS & POWER SYSTEMS §8-19-8

Library References

Key Numbers Encyclopedias
Municipal Corporations €950(15). C.J.S. Municipal Corporations §§ 1708 to
Westlaw Key Number Search: 268k950(15). 1709.

§ 8-19-8. Lien of bondholders; deeds of trust; security agreements; prior-
ity of liens -

* Unless the governing body shall otherwise determine in the ordinance or
order authorizing the issuance of bonds under this article, there shall be and
there is hereby created and granted a statutory mortgage lien upon the
waterworks or electric power system so acquired, constructed, established,
equipped, extended or improved from the proceeds of bonds hereby authorized
to be issued, which shall exist in favor of the holder of said bonds and each of
them, and to and in favor of the holder of the coupons attached to said bonds,
and such waterworks or electric power system shall remain subject to such
statutory mortgage lien until payment in full of the principal of and interest
upon said bonds. :

" Any municipality or county commission in acquiring an existing waterworks
system or in improving an existing waterworks or electric power systern may
provide that financing therefor may be made by issuing revenue bonds and
delivering the same at such prices as may be agreed upon within the limitations
prescribed in section six of this article. Any revenue bonds so issued to provide
financing for such existing waterworks or electric power system or for any
improvements to an existing waterworks or electric power system may be
secured by a mortgage or deed of trust upon and security interest in the
property so acquired or improved or any other interest of the municipality or
county commission in property related thereto as determined by the municipali-
ty or county commission in the ordinance or order authorizing the issuance of
such revenue bonds; and in such event the holders thereof shall have, in
addition to any-other remedies and rights prescribed by this article, such
remedies and rights as may now or hereafter exist in law in the case of
mortgages or deeds of trust on real property and security interests in personal
property. Such mortgage or deed of trust, upon its recordation, shall have
priority over all other liens or encumbrances, however created or arising, on
the property covered by such mortgage or deed of trust, to the same extent and
for the same amount as if the municipality or county were obligated to pay the
full amount secured by such mortgage or deed of trust immediately upon the
recordation of such mortgage or deed of trust and remained so obligated until
the obligations secured are fully discharged.

Acts 1933, Ex. Sess., c. 26, § 7; Acts 1933, 2nd Ex. Sess., c. 49; Acts 1969, c. 86;'Acts
1978, c. 72; Acts 1986, ist Ex. Sess., c. 18; Acts 1990, c. 141.

<

Library References

Key Numbers Encyclopedias
"+ Municipal Corporations €=950(15). ' C.J.S. Municipal Corporations §§ 1708 to
Westlaw Key Number Search: 268k950(15). 1709.

403

e A R A | SRR S G A KF i R

Py o R R A

T ———
e e T s
LA T e T

i WO

I

<
I

Tt

B e o



§ 8-19-9 . MUNICIPAL CORPORATIONS

8§ 8-19-9. Covenants with bondholders

Any ordinance or order authorizing the issuance of bonds hereunder, or any
trust indenture with any banking institution or trust company within or without
the state for the security of said bonds, which any such municipality or county
commission is hereby empowered and authorized to enter into and execute,
may contain covenants with the holders of such bonds as to:

(a) The purpose or purposes to which the proceeds of sale of such bonds or
the revenues derived from said waterworks or electric power system may be
applied and the securing, use and disposition thereof, including, if deemed
desirable, the appointment of a trustee or depository for any of such funds;

_ (b) The pledging of all or any part of the revenues derived from the owner-
ship, control or operation of such waterworks or electric power system,
including any part thereof heretofore or hereafter acquired, constructed, estab-
lished, extended or equipped or derived from any other sources, to the payment
of the principal of or interest thereon of bonds issued hereunder and for such
reserve or other funds as may be considered necessary or desirable;

(c) The fixing, establishing and collecting of such rates or charges for the use
of the services and facilities of the waterworks or electric power system,
including the parts thereof heretofore or hereafter acquired, constructed, estab-
lished, extended or equipped and the revision of same from time to time, as will
always provide revenues at least sufficient to provide for all expenses of repair;
maintenance and operation of such waterworks or electric power system, the
payment of the principal of and interest upon all bonds or other obligations
payable from the revenues of such waterworks or electric power system, and all
reserve and other funds required by the terms of the ordinance or order
authorizing the issuance of such bonds;

(d) The transfer from the general funds of the municipality or county com-
mission to the account or accounts of the waterworks or electric power system
of an amount equal to the cost of furnishing the municipality or county
commission or any of its departments, boards or agencies or the county
commission with the services and facilities of such waterworks or electric
power system; v

(e) Subject to the provisions of subsection (b), section twelve of this article,
limitations or restrictions upon the issuance of additional bonds or other 3
obligations payable from the revenues of such waterworks or electric power §
system, and the rank or priority, as to lien and source and security for payment §
from the revenues of such waterworks or electric power system, between bonds °
payable from such revenues;

() The manner and terms upon which all bonds and other obligations issued
hereunder may be declared immediately due and payable upon the happening
of a default in the payment of the principal of or interest thereon, or in the 3
performance of any covenant or agreement with bondholders, and the manner §
and terms upon which such defaults may be declared cured and the accelera- 3
tion of the maturity of such bonds rescinded and repealed;

404




WATERWORKS & POWER SYSTEMS § 8-19-10

(g) Budgets for the annual repair, maintenance and operation of such water-
works or electric power system and restrictions and limitations upon expendi-
tures for such purposes, and the manner of adoption, modification, repeal or
amendment thereof, including the approval of such budgets by consulting
engineers dcsignated by holders of bonds issued hereunder;

(h) The amounts of insurance to be maintained upon such waterworks or
electric power system, or any part thereof, and the use and disposition of the
. proceeds of any insurance; and

(i) The keeping of books of account, relating to such undertakings and the
audit and inspection thereof, and the furnishing to the holders of bonds issued
hereunder or their representatives, reports prepared, certified or approved by
accountants designated or approved by the holders of bonds issued hereunder.

Any such ordinance, order or trust indenture may also contain such other
additional covenants as shall be considered necessary or desirable for the
security of the holders of bonds issued hereunder, notwithstanding that such
other covenants are not expressly enumerated above, it being the intention
hereof to grant to municipalities or county commissions plenary power and
authority to make any and all covenants or agreements necessary in order to
secure greater marketability for bonds issued hereunder as fully and to the
same extent as such covenants or agreements could be made by a private
corporation rendering similar services and facilities and to grant to municipali-
ties and counties full and complete power and authority to enter into any
contracts, covenants or agreements with holders of bonds issued hereunder not
inconsistent with the constitution of this state.

Acts 1955, c. 133; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141.

Library References

Key Numbers Encyclopedias

Municipal Corporations €919. C.J.S. Municipal Corporations § 1661.
Westlaw Key Number Search: 268k919.

§ 8-19-10. Operating contract

. Any such municipality or county commission may enter into contracts or
agreements with any persons for (1) the repair, maintenance and operation and
management of the facilities and properties of said waterworks or electric
power system, or any part thereof, or (2) the collection and disbursement of the
income and revenues therefor, or for both (1) and (2), for such period of time
and under such terms and conditions as shall be agreed upon between such
municipality or county commission and such persons. Any such municipality
or county commission shall have plenary power and authority to provide in the
ordinance or order authorizing the issuance of bonds hereunder, or in any trust
indenture securing such bonds, that such contracts or agreements shall be valid
and binding upon the municipality and county commission as long as any of
sa1d bonds, or interest thereon, is outstanding and unpaid.

Acts 1955, c. 133; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141.
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Library References

Encyclopedias

Key Numbers
C.1.S. Municipal Corporations § 905.

Municipal Corporations €2232.
Westlaw Key Number Search: 268k232.

§ 8-19-11. Rates or charges for water and electric power must be suffi-
cient to pay bonds, etc.; disposition of surplus

Rates or charges for water or electric power fixed precedent to the issuance
of bonds shall not be reduced until all of said bonds shall have been fully paid,
and may, whenever necessary, be increased in amounts sufficient to provide for
the payment of the principal of and interest upon such bonds, and to provide
proper funds for the depreciation account and répair, maintenance and opera-
tion charges. If any surplus shall be accumulated in the repair, maintenance
and operation fund which shall be in excess of the cost of repairing, maintain-
ing and operating the waterworks or electric power system during the remain-
der of the fiscal year then current, and the cost of repairing, maintaining and
operating the said waterworks or electric power system during the fiscal year
then next ensuing, then any such excess may be transferred to either the 3
depreciation account or to the bond and interest redemption account, and if 1
any surplus shall be accumulated in the depreciation account over and above 3}
that which the municipality or county commission shall find may be necessary §
for the probable replacements which may be needed during the then present
fiscal year, and the next ensuing fiscal year, such excess may be transferred to
the bond and interest redemption account, and, if any surplus shall exist in the
bond and interest redemption account, the same shall be applied insofar as
possible in the purchase or retirement of outstanding revenue bonds payable

from such account.
Acts 1933, Ex. Sess., c. 26, § 8; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141,

Library References
Encyclopedias

Key Numbers
Municipal Corporations €950(15). cJ.s. Mumcxpal Corporations §§ 1708 t0
Westlaw Key Number Search: 268k950(15). 1709. ;

§ 8-19-12. Service charges; sinking fund; amount of bonds; additional 2
bonds;  surplus

(a) Every municipality or county commission issuing bonds under the provx- 2
sions of this article shall thereafter, so long as any of such bonds remain .3
outstanding, repair, maintain and operate its waterworks or electric power‘f
system as hereinafter provided and shall charge, collect and account for
revenues therefrom as will be sufficient to pay all repair, maintenance and
operation costs, provide a deprec1atxon fund, retire the bonds and pay the
interest requirements of the bonds as the same become due. The ordinance or -
order pursuant to which any such bonds are issued shall pledge the revenues
derived from the waterworks or electric power system to the purposes aforesald ;.
and shall definitely fix and determine the amount of revenues which shall be
necessary and set apart in a special fund for the bond requirements. The 3§
406 “5
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amounts as and when so set apart into said special fund for the bond require-

ments shall be remitted to the West Virginia municipal bond commission to be
. retained and paid out by said commission consistent with the provisions of this
! article and the ordinance or order pursuant to which such bonds have been
~ jssued: Provided, That payment of principal of and interest on any bonds
- owned by the United States of America or any agency or department thereof
! may be made by the municipality or county commission directly to the United
© States of America or said agency or department thereof. The bonds hereby
authorized shall be issued in such amounts as may be determined necessary to
provide funds for the purpose for which they-are authorized, and in determin-
ing the amount of bonds to be issued it shall be proper to include interest on
the bonds for a period not beyond six months from the estimated date of

completlon ,

(b) If the proceeds of the bonds, because of error or otherwise, shall be less
than the cost of the property or undertaking for which authorized, additional
' bonds may be issued to provide the amount of such deficit and such additional
bonds shall be considered to be of the same issue and shall be .entitled to
payment from the same fund without preference or priority over the bonds first
authorized and issued.

" (c) If the proceeds of the bonds shall exceed the cost of the property or
undertaking, the surplus shall be converted into the fund thereon.

Acts 1933, Ex. Sess., c. 26, § 11; Acts 1969 c. 86; Acts 1978, c. 72 Acts 1986, c. 118
Acts 1990, c. 141,

. Library References
Key Numbers Encyclopedias

Municipal Corporations €=951. c.J.S. Mumcxpal Corporatlons 8§ 1704 to
Westlaw Key Number Search: 268k951. 1705.

§ 8-19-12a. Lien for delinquent service rates and charges; failure to cure
delinquency; civil actions; deferral of filing fees and costs
" in magistrate court action; limitations with respect to fore-

closure

(a) Whenever any rates and charges for water services or facilities furnished
remain unpaid for a period of thirty days after the same become due and
payable, the property and the owner thereof, as well as the user of the services
and facilities provided, shall be delinquent and the owner, user and property
shall be held liable at law until such time as all such rates and charges are fully
paid.

- (b) All rates or charges for water service whenever delinquent, as provided
by ordinance of the municipality, shall be liens of equal dignity, rank and
priority with the lien on such premises of state, county, school and municipal
taxes for the amount thereof upon the real property served, and the municipali-
ty shall have plenary power and authority from time to time to enforce such
lien in a civil action to recover the money due for such services rendered plus
court fees and costs and a reasonable attorney’s fee: Provided, That an owner
407




§ 8-19-12a MUNICIPAL CORPORATIONS'

of real property may not be held liable for the delinquent rates or charges for,
services or facilities of a tenant, nor shall any lien attach to real property for the
reason of delinquent rates or charges for services or facilities of a tenant of,
such real property, unless the owner has contracted directly with the munici.,
pality to purchase such services or facilities. »

(c) Municipalities are hereby granted a deferral of filing fees or other fees
and costs incidental to the bringing and maintenance of an action in magistrate
court for the collection of the delinquent rates and charges. If the municipality
collects the delinquent account, plus fees and costs, from its customer or other’
responsible party, the municipality shall pay to the magistrate court the ﬁhng
fees or other fees and costs which were previously deferred.

(d) No municipality may foreclose upon the premises served by it for delin-
‘quent rates or charges for which a lien is authorized by this section except
through the bringing and maintenance of a civil action for such purpose
brought in the circuit court of the county wherein the municipality lies. In
every such action, the court shall be required to make a finding based upon the
evidence and facts presented that the municipality had exhausted all other
remedies for the collection of debts with respect to such delinquencies prior to
the bringing of such action. In no event shall foreclosure procedures be
instituted by any municipality or on its behalf unless such delinquency had been
in’existence or continued for a period of two years from the date of the first
such delinquency for which foreclosure is being sought.

Acfs 1989, c. 133; Acts 1990, c. 140; Acts 1990, c. 141.

Library References

Key Numbers ‘ Encyclopedias
Waters and Water Courses €203(14). C.].S. Waters § 308.
Westlaw Key Number Search: 405k203(14).

§ 8-19-13. Discontinuance of water or electric power service for nonpay-
ment of rates or charges

Any such municipality or county commission shall also have plenary power

and authority, and may covenant with the holders of any bonds issued hereun-

der, to shut off and discontinue the supplying of the water or electric power

service of said waterworks or electric power system for the nonpayment of the:

rates or charges for said water or electric power service. o

Acts 1955, c. 133; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141.

Library References

Key Numbers Encyclopedias
‘l;ldectﬁcitydﬁlll(é). 03(13) C.J.S. Electricity § 29.
aters an ater Courses €203(13).
Westlaw Key Number Searches: 145k11.2(3); CJ.S. Waters § 305.
405k203(13). :

§ 8-19-14. Bonds for additions, betterments and improvements

Whenever any municipality or county commission shall now or hereafter own
and operate a waterworks or electric power system, whether acquired, con-
' 408
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WATERWORKS & POWER SYSTEMS § 8-19-16

structed, established, extended or equipped under the provisions of this article
or.not, and shall desire to construct additions, betterments or improvements
thereto, it may issue revenue bonds under the provisions of this article to pay
for the same, and the procedure therefor, including the fixing of rates or
charges and the computation of the amount thereof, and the power and
authority in connection therewith, shall be the same as in this article provided
for the issuance of bonds for the acquisition, construction, establishment,
extension or equipment of a waterworks system or electric power system in a
municipality or county which has not heretofore owned and operated a water-
works or electric power system: Provided, That nothing in this article shall be
construed as authorizing any municipality or county commission to impair or
commit a breach of the obligation of any valid lien or contract created or
entered into by it, the intention being to authorize the pledging, setting aside
and segregation of such revenues for the construction of such additions,
betterments or improvements only where and to the extent consistent with
outstanding obligations of such municipality or county commission, and in
accordance with the provisions of this article.

Acts 1933, Ex. Sess., c. 26, § 10; Acts 1933, 2nd Ex. Sess., c. 49; Acts 1969, c. 86; Acts
1978, c. 72; Acts 1990 c. 141.

Library References

Key Numbers Encyclopedias

Municipal Corporations €&911. C.J.S. Municipal Corporations § 1649.
Westlaw Key Number Search: 268k911.

§ 8-19-15. System of accounts; audit

. Any municipality or county commission operating a waterworks or electric
power system under the provisions of this article shall set up and maintain a
proper system of accounts in accordance with the requirements of the public
service commission, showing the amount of revenues received from such
waterworks or electric power system and the application of the same. At least
once each year such municipality or county commission shall cause such
accounts to be properly audited, and a report of such audit shall be open to the
public for inspection at all reasonable times..

‘Acts 1939, c. 98, § 10; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141. - *

. Library References,
Key Numbers : Encyclopedias

. Municipal Corporations €=885. C.1.S. Municipal Corporations § 1629.
Westlaw Key Number Search: 268k885.

‘§ 8-19-16. Protection and enforcement of rights of bondholders, etc.; re-
ceivership

. Any holder of any bonds issued under the provisions of this article or of any

coupons representing interest accrued thereon may by civil action, mandamus

or other proper proceeding enforce the statutory mortgage lien created and

granted in section eight of this article, protect and enforce any and all rights
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granted hereunder or under any such ordinance, order or trust indenture, and
may enforce and compel performance of all duties required by the provisions of
this article or by any such ordinance, order or trust indenture to be performed
by the municipality or county commission, or by the governing body or any
officer, including the making and collecting of reasonable and sufficient rates
or charges for services rendered by the waterworks or electric power system,
If there be default in the payment of the principal of or interest upon any of
such bonds, or of both principal and interest, any court having jurisdiction shall
appoint a receiver to administer said waterworks or electric power system on
behalf of the municipality or county commission, and.the bondholders or
trustee, or both, with power to charge and collect rates or charges sufficient to
provide for the retirement of the bonds and pay the interest thereon, and for the

" payment of the 'repair, maintenance and operation expenses, and such receiver

shall apply the revenues in conformity with the provisions of this article and the
ordinance or order pursuant to which such bonds have been issued or any trust
indenture, or both. 8
Acts 1933, Ex. Sess., c. 26, § 12; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141,

Library References

Key Numbers
Municipal Corporations €2955(1).
Westlaw Key Number Search: 268k955(1).

Part V—GRANTS, LOANS, ADVANCES AND AGREEMENTS; CUMULATIVE AUTHORITY .,

§ 8-19-17. Grants, loans, advances and agreements

As an alternative to, or in conjunction with, the issuance of revenue bonds
authorized by this article, any ‘municipality or county commission is hereby
empowered and authorized to accept loans or grants and procure loans or
temporary advances evidenced by notes or other negotiable instruments issued

in the manner, and subject to the privileges and limitations, set forth with -
respect to bonds authorized to be issued under the provisions of this article, or ¢

otherwise enter into agreement, including, but not limited to, agreements of

indemnity, assurance or guarantee with respect to, and for the purpose. of

financing part or all of, the cost of acquisition, construction, establishment,

extension or equipment of waterworks or: electric power systems and the:

construction of additions, betterments and improvements to existing water-
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works systems or to existing electric power systems, and for the other purposes -
herein authorized, from or with any authorized agency of the state or from the :
United States of America or any federal or public agency or department of the |
United States or any private agency, corporation or individual, which loans ot :
temporary advances, including the interest thereon, or the municipality’s or

county's financial obligations contained in such other agreements, which need

not bear interest, may be repaid out of the proceeds of bonds authorized to be .

issued under the provisions of this article, the revenues of or proceeds from the

said waterworks system or electric power system or grants to the mummpahty
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or county commission from any agency of the state or from the United States of
America or any federal or public agency or department of the United States or
any private agency, corporation or individual or from any combination of such
sources of payment, and may be secured in the manner provided in sections
eight, nine and sixteen of this article to secure bonds issued under the
provisions of this article, but shall not otherwise be subject to the requirements
of sections eleven and twelve of this article, and to enter into the necessary
contracts and agreements to carry out the purposes hereof with any agency of
the state, the United States of America or any federal or public agency or
department of the United States, or with any private agency, corporation or
individual.

In no event shall any such loan or temporary advance or agreement be a
general obligation of the municipality or county and such loans or temporary
advances or agreements, including the interest thereon, shall be paid solely
from the sources specified in this section.

Acts 1961, c. 105; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1981, Ist Ex. Sess., c. 2; Acts
1986, c. 118; Acts 1986, 1st Ex. Sess., c. 18; Acts 1990, c. 141.

P

. Library References
Key Numbers Encyclopedias

" Municipal Corporations €908, C.J.S. Municipal Corporatlons §§ 1646 1652,
Westlaw Key Number Search: 268k908.

§ 8-19-18. Additional and alternative method for constructing or improv-
ing and for financing waterworks or electric power: system;
cumulative authority

This article shall, without reference to any other statute or charter provision,
be deemed full authority for the acquisition, construction, establishment, exten-
sion, equipment, additions, betterment, improvement, repair, maintenance and
operation of or to a waterworks or electric power system or for the construc-
tion of any additions, betterments, improvements, repairs, maintenance or
operation of or to an existing electric power system as herein provided and for
the issuance and sale of the bonds or the alternative methods of financing by
this article authorized, and shall be construed as an additional and alternative
method therefor and for the financing thereof, and no petition, referendum or
election or other or further proceeding with respect to any such undertaking or
to the issuance or sale of bonds or the alternative methods of financing under
the provisions of this article and no publication of any resolution, ordinance,
order, notice or proceeding relating to any such undertaking or to the issuance
or sale of such bonds or the alternative methods of financing shall be required,
except as prescribed by this article, any provisions of other statutes of the state
i to the contrary notwithstanding: Provided, That all functions, powers. and
- duties of the state division of health shall remain unaffected by this article.

! This article shall be construed as cumulative authority for any undertakmg
b herein authorized, and shall not be construed to repeal any e)ustmg laws with
respect thereto.

b Acts 1933, Ex. Sess., c. 26, § 13; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1986 Ist Ex.
: Sess c. 18; Acts 1990 c. 141.
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Library References A

Key Numbers Westlaw Key Number Searches: 268k271;
Municipal Corporations €271, 272. 268k272.

PART‘VI'—OPERATION BY BOoARrD; CONsmucﬁoN i 1
§ 8-19-19. Alternative procedure for acquisition, construction or improve-
ment of waterworks or electric power system :

As an alternative to the procedures hereinabove provided, any municipalit){
or county commission is hereby empowered and authorized to acquire, con-
struct, establish, extend, equip, repair, maintain and operate a waterworks or

- an electric power .system or to construct, maintain and operate ‘additions; *

betterments and improvements to an existing waterworks system or an existing :
electric power system, whether acquired, constructed, established, extended or
equipped under the provisions of this article or not, and to collect the revenues :
therefrom for the services rendered thereby, through the supervision and !
control of a committee, by whatever name called, composed of all or a portion
of the governing body, or of a board or commission appointed by such :
governing body, as may be provided by the governing body, and if such |
alternative is followed, said committee, board or commission shall have and be :
limited to all the powers, authority and duties granted to and imposed upon a:
board as provided in article sixteen of this chapter. 3

Acts 1961, c. 104; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141,
Library References ,
Encyclopedias A

W AW, c =183, C.J.S. Electricity § 6.

aters an ater Courses

Westlaw Key Number Searches: 145k1.5; C.J.S. Waters §§ 228, 235. T
405k183. : .

Key Numbers
Electricity &1.5.

§ 8-19-20. Article to be liberally construed. Sy
This article is necessary for the public health, safety and welfare and shall be
liberally construed to effectuate its purposes.
Acts 1933, Ex. Sess., c. 26, § 14; Acts 1969, c. 86; Acts 1990, c. 141,

Lo ?-;
§ 8-19-21. Specifications for water mains and water service pipes . 1
Considering the importance of public fire protection, any state or local
government, public service district, public or private utility which mstalls,
constructs, maintains, or upgrades water mains, shall ensure that all new mains-
specifically intended to provide fire protection are supplied by mains which are':
not less than six inches in diameter. A permit or other written approval shall!
be obtained from the Department of Health and Human Resources for each}
hydrant or group of hydrants installed in compliance with section nine, article;
one, chapter sixteen of the West Virginia Code as amended: Provided, That alle
newly constructed water distribution systems transferred to a public or pnvate
412 f
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utility shall have mains at least six inches in diameter where fire flows are
desired or required by the public or private utility: Provided, however, That the
- utility providing service has sufficient hydraulic capac1ty as determined by the
" . Department of Health and Human Resources.

Acts 1994, c. 31.

Library References

Key Numbers Encyclopedias
. Waters and Water Courses €2202. C.J.S. Waters § 280.
Westlaw Key Number Search: 405k202.
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MUNICIPAL CORPORATIONS § 8-19-2
and to the lessee or. occupant of such building. The owner or owners shall connect to the
municipal sewer within thirty days after notice to connect has been sent by the municipality.
Regardless of whether the owner or owners connect to such sewer, the municipality may bill
the owner or owners of the lot or parcel and the owner or owners shall pay the municipality’s
charge based on the actual water consumption on the lot or parcel. If the lot or parcel is not

metered, the municipality’s charge shall be based on the municipality’s good faith estimate of -

the consumption on the lot or parcel.
Acts 1908, ¢. 8, § 3; Acts 1969, c. 86; Acts 1989, c. 133; Acts 1999 c. 202, eff. 90 days after March 10,

1999; Acts 2004, c. 185, eff. 90 days a.fter March 12, 2004A

Formerly Code 1923, c. 47, § 49¢(3).

Notes of Decisions

In general 1

1. In general

Owners of property that was located outside of
town’s. corporate limits but that was mandated by
town to be connected to town’s new sewer system
had no constitutional due process right to personal
notice and opportunity to be heard before town
approved construction of the new sewer system.
Buda v. Town of Masontown, 2005, 617 S.E.2d 831,
217 W.Va. 284. Constitutional Law €= 4372; Mu-

Mandatory connection to town's sewer system
and forced abandonment of septic systems on own-
ers’ properties, which were located outside town’s
corporate limits, did not amount to a taking of
property for constitutional purposes; state’s police
power included right to regulate sewer systems,
state could delegate power to subordinate public
entities, and owners held their property subject to
proper exercise of police power for common good.
Buda v. Town of Masontown, 2005, 617 S.E.2d 831,
217 W.Va. 284, Eminent Domain €= 2.18

nicipal Corporations €= 712(4)

ARTICLE 19

MUNICIPAL AND COUNTY WATERWORKS
AND ELECTRIC POWER SYSTEMS

Part II—Limitations on Sale or Lease of Section

Certain Municipal Waterworks. charges; failure to cure delinquency;
payment from deposit; reconnecting
deposit; return- of deposit; liens;
civil actions; deferral of filing fees
and costs in magistrate court action;
limitations with respect to foreclo-
sure. .

Section

8-19-2. Contracts for purchase of electric. pow-
er or energy by a municipality; defi-
nitions; requirements; ‘payments;
rates and charges.

"Part VI—Operation by Board; Construction.
8-19-21.  Specifications for water mains and wa-
ter service pipes.

Part IV—Revenue Bond Financing.
8-19-12a. Deposit required for new customers;
lien for delinquent service rates and

Part II—LIMITATIONS ON SALE OR LEASE OF CERTAIN MUNICIPAL WATERWORKS

§ 8-19-2. Contracts for purchase of electric power or energy by a municipali-

ty; definitions; requirements; payments; rates and charges
(a) For the purposes of this section: ‘

(1) “Contract” means an agreement entered into by a municipality with any other party for
the purchase of electric output, capacity or energy from a project as defined herein.

(2) “Any other party” means any other legal entity, including, but not limited to, another
municipality, political subdivision, public authority, agency or instrumentality of any state or
the United States, a partnership, a limited partnership, a limited liability company, a
corporation, an electric cooperatlve or an investor-owned utility existing under the laws of any
state; and

(3) “Project” or “projects” means systems or facilities owned by another party and used for
the generation, transmission, transformation or supply of electric power, or any. interest in
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them, whether an undivided interest as a tenant in common or otherwise, or any right to the
output, capacity or services thereof.

(b) In addition to the general authority to purchase electricity on a wholesale basis for
resale to its customers, any municipality that owns and operates an electric power system
under the provisions of this article may enter into a contract with any other party for the
purchase of electricity from one or more projects located in the United States that provide
that the contracting municipality is obligated to make payments required by the contract
whether or not a project is completed, operable or operating and notwithstanding the
suspension, interruption, interference, reduction or curtailment of the output of a project or
the power and energy contracted for and that the payments shall not be subject to any
reduction, whether by offset or otherwise, and shall not be conditioned upon performance or
nonperformance by any other party. The contract may provide that, in the event of a default
by the municipality or any other party to the contract in the performance of each entities’
obligations under the contract, any nondefaulting municipality or any.other party to the
contract shall on a pro rata basis succeed to the rights and interests of, and assume the
obligations of, the defaulting party.

(¢) Notwithstanding any other provisions of law, ordinance or charter provision to the
contrary, a contract under subsection (b) of this section may extend for more than fifty years
or fifty years from the date a project is estimated to be placed into normal continuous
operation and the execution and effectiveness of the contract is not subject to any authoriza-
tions or approvals by the state or any agency, commission, instrumentality or political
subdivision thereof except as otherwise specifically required by law.

(d) A contract under subsection (b) of this section may provide that payments by the
municipality are made solely from and may be secured by a pledge of and lien upon revenues
derived by the municipality from ownership and operation and that payments shall constitute
an operating expense of the electric power system. No obligation under the contract shall
constitute a legal or equitable pledge, charge, lien or encumbrance upon any property of the
municipality or upon any of its income, receipts or revenues, except the revenues of the
municipality’s electric power system. Neither the faith and credit nor the taxing power of the
municipality shall be pledged for the payment of any obligation under the contract. .

(e) A municipality contracting under the provisions of subsection (b) of this section is
obligated to fix, charge and collect rents, rates, fees and charges for electric power and
energy and other services it sells, furnishes or supplies through its electric power system in
an amount sufficient to provide revenues adequate to meet its obligations under the contract
and to pay any and all other amounts payable from or constituting a charge and lien upon the
revenues, including the amounts necessary to pay the principal and interest on any municipal
bonds issued related to its electric power system: Provided, That any change in the rates and
charges of the municipality to the customers of the electric power system under the
provisions of this section are subject to the provisions and requirements of section four-b,
article two, chapter twenty-four of this code and the obligations of the municipality under the
contract are costs of providing electric service within the meaning of that section.

Acts 2007, c. 186, eff. June 6, 2007.

PArRT IV—REVENUE BonD FINANCING

§ 8-19-12a. Deposit required for new customers; lien for delinquent service
rates and charges; failure to cure delinquency; payment from
deposit; reconnecting deposit; return of deposit; liens; civil
actions; deferral of filing fees and costs in magistrate court
action; limitations with respect to foreclosure

(a)(1) Whenever any rates and charges for water services or facilities furnished remain
unpaid for a period of twenty days after the same become due and payable, the property and
the owner thereof, as well as the user of the services and facilities provided, shall be
delinquent and the owner, user and property shall be held liable at law until such time as all
such rates and charges are fully paid. - When a payment has become delinquent, the
municipality may utilize any funds held as a security deposit to satisfy the delinquent
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payment. All new applicants for service shall indicate to the municipality or governing body
whether they are an owner or tenant with respect to the service location.

(2) The municipality or governing body, but only one of them, may collect from all new
applicants for service a deposit of fifty dollars or two twelfths of the average annual usage of
the applicant’s specific customer class, whichever is greater, to secure the payment of water

.service rates, fees and charges in the event they become delinquent as provided in this
section. In any case where a deposit is forfeited to pay-service rates, fees and charges which

were delinquent and the user’s service is disconnected or terminated, no reconnection or .

reinstatement of service may be made by the municipality or governing body until another
deposit equal to fifty dollars or a sum equal to two twelfths of the average usage for the
applicant’s specific customer class, whichever is greater, is remitted to the municipality or
governing body. After twelve months of prompt payment history, the municipality or
governing body shall return the dep051t to the customer or credit the customer’s account with
interest at a rate as the public service commission may prescribe: Provided, That where the

customer is a tenant, the municipality or governing body is not required to return the deposit .
until the time the tenant discontinues service with the municipality or governing body. .

Whenever any rates, fees, rentals or charges for services or facilities furnished remain unpald
for a period of twenty days after the same become due and payable, the user of the services
and facilities provided is delinquent and the user is liable at law until all rates, fees and
charges are fully paid. The municipality or governing body may, under reasonable rules
promulgated by the public service commission, shut off and discontinue water services to a
delinquent user of water facilities ten days after the water services become delinquent
regardless of whether the municipality or governing body utilizes the security deposit to
satisfy any delinquent payments.

(b) All rates or charges for water service whenever delinquent shall be liens of equal
dignity, rank and priority with the lien on such premises of state, county, school and
municipal taxes for the amount thereof upon the real property served, and the municipality
shall have plenary power and authority from time to time to enforce such lien in a civil action
to recover the money due for such services rendered plus court fees and costs and a
reasonable attorney’s fee: Provided, That an owner of real property may not be held liable
for the delinquent rates or charges for services or facilities of a tenant, nor shall any lien
attach to real property for the reason of delinquent rates or charges for services or facilities
of a tenant of such real property, unless the owner has contracted directly with the
municipality to purchase such services or facilities.

(¢) Municipalities are hereby granted a deferral of filing fees or other fees and costs
incidental to the bringing and maintenance of an action in magistrate court for the collection
of the delinquént rates and charges. If the municipality collects the delinquent account, plus
fees and costs, from its customer or other responsible party, the municipality shall pay to the
magistrate court the filing fees or other fees and costs which were previously deferred.

(d) No municipality may foreclose upon the premises served by it for delinquent rates or
charges for which a lien is authorized by this section except through the bringing and
maintenance of a civil action for such purpose brought in the circuit court of the county
wherein the municipality lies. In every such action, the court shall be required to make a
finding based upon the evidence and facts presented that the municipality had exhausted all
other remedies for the collection of debts with respect to such delinquencies prior to the
bringing of such action. In no event shall foreclosure procedures be instituted by any
municipality or on its behalf unless such delinquency had been in existence or continued for a
period of two years from the date of the first such delinquency for which foreclosure is being
sought.

Acts 1989, c. 133; Acts 1990, c. 140; Acts 1990, ¢. 141; Acts 2004, c. 185, eff. 90 days Aaft.er March 12, 2004.

ParT VI—OPERATION BY BoARD; CONSTRUCTION

§ 8-19-21. Specifications for water mains and water service pipes

Con51der1ng the importance of public fire protection, any state or local government, public
service district, public or private utility which installs or constructs water mains, shall ensure
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§ 8-19-21 MUNICIPAL CORPORATIONS

that all new mains specifically intended to provide fire protection are not less than six inches '

in diameter. Effective the first day of July, two thousand seven, when any state or local
government, public service distriet, public or private utility installs or constructs water mains
along a platted roadway or 2 public highway, using a six inch or greater line, that is
specifically designed to provide fire protection, the state or local government, public service
district, public or private utility shall install fire hydrants at intervals of not more than two
thousand feet, unless there are no dwellings or businesses located one thousand feet from
such proposed hydrant: Provided, That the Legislature shall study the effect, cost and
. feasibility of the internal hydrant valve and report the findings of that study to the regular
session of the Legislature in the year two thousand and eight. A permit or other written
approval shall be obtained from the Department of Health and Human Resources for each
hydrant or group of hydrants installed in compliance with section nine, article one, chapter
sixteen of the West Virginia Code as amended: Provided, however, That all newly construct-
ed water distribution systems transferred to a public or private utility shall have mains at
least six inches in diameter where fire flows are required by the public or private utility:

Provided further, That the utility providing service has sufficient hydraulic capacity as ‘

determined by the Department of Health and Human Resources.
Acts 1994, c. 31; Acts 2007, c. 187, eff. June 16, 2007.

ARTICLE 20
COMBINED SYSTEMS

Part III—Revenue Bond Fihancing. Section
Section cure delinquency; delinquent rates,
8-20-10. Power and authority of municipality to %cm%gi?cieﬁﬂcge&ﬁ? ngz‘,s-
' enact ordinances and make rules and or charges as liens; civil action for
fix rates, fees of charges; deposit recovery thereof; deferral of filing
required for new customers; change . fees and costs in magistrate court
in rates, fees or charges; failure to : action; limitations with respect to

foreclosure.

Part III—REVENUE BoND FINANCING

§ 8-20-10. Power and authority of municipality to enact ordinances and make
rules and fix rates, fees or charges; deposit required for new |

customers; change in rates, fees or charges; failure to cure

delinquency; delinquent rates, discontinuance of service; recon- .

necting deposit; return of deposit; fees or charges as liens; civil
action for recovery thereof; deferral of filing fees and costs in
magistrate court action; limitations with respect to foreclosure

(a)) The governing body of a municipality availing itself of the provisions of this article
shall have plenary power and authority to make, enact and enforce all necessary rules for the
repair, maintenance, operation and management of the combined system of the municipality
and for the use thereof. The governing body of a municipality also has the plenary power
and authority to make, enact and enforce all necessary rules and ordinances for the care and
protection of any such system for the health, comfort and convenience of the public, to
provide a clean water supply, to provide properly treated sewage insofar as it is reasonably
possible to do and, if applicable, to properly collecting and controlling the stormwater as is
reasonably possible to do: Provided, That no municipality may make, enact.or enforce any
rule, regulation or ordinance regulating any highways, road or drainage easements or storm
water facilities constructed, owned or operated by the West Virginia Division of Highways.

(2) A municipality has the plenary power and authority to charge the users for the use and
service of a combined system and to establish required deposits, rates, fees or charges for
such purpose. Separate deposits, rates, fees or charges may be fixed for the water and sewer
services respectively and, if applicable, the stormwater services, or combined rates, fees or for
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| article one, chapter 51xteen of the code..

ARTICLE 13C
DRINKING WATER TREATMENT REVOLVING FUND ACT

Section

16~13C-1. Definitions. o

16-13C-2. Designation of division of health as state instrumentality; rules; small
systems; disadvantaged communities.

16-13C-3. Drinking water treatment revolving fund; duties of division of health and

water development authority; set-a51de accounts.
16-13C-4. Management of funds.

16-13C-5. Remedies to enforce payment. N
16-13C-6. Construction of article. ' !

§ 16-13C-1. Definitions

Unless the context in which used clearly requires a dlfferent meanmg, ‘as used
in-this, article: :

.

1) ”Authonty" means the water development  authority prov1ded for in
section four, article one, chapter twenty-two-c of this code.

2 (2) “‘Capacity deveélopment” means the techmcal managerial and flnanCIal
capablhty of a public water system. - R

> 3) “Cost means "the cost of all labor," matenals machmery, equlpment
lands, property, nghts and easements, plans and spec1f1cat10ns and all other
expenses necessary or incident to the acquisition, construction, 1mprovement
expansmn, extension, repair or rehablhtatlon of all or part of a’ prOJect

(4) "stadvantaged community” means the service area of a pubhc water

system that meets affordability criteria estabhshed after pubhc review and
comment by t the state,

* (5) “Federal safe drinking water act” means the federal statute commonly
known as the “Safe Drinking Water Act”, 42 U.S.C. 300f et seq., as enacted
amended, and as may be subsequently amended.

(6) “Fund’”’ means the West Vlrgmla drmklng water treatment revolvmg fund
¢reated in this article. '

N (7) “Instrumentahty means the division of health which has’ the pnmary
respon51b1hty for administering the fund and thlS article pursuant to requlre-
{nents of the federal safe drinking water act.

{.(8) “Local entity” means any mumc1pahty, pubhc utlhty or person 1nclud1ng
any individual, firm, partnership, association, not-for-profit corporation . or
other corporation organized and existing under the laws of the state which may

f construct and Joperate an ehglble project.

R

~i(9) “Public water system” means -that term as- defmed in, section nine- a,

.
'

F 1(10) “Project”” means a project for improving a drmkmg water system for the
. purpose of achieving or maintaining compliance with apphcable state and
federal drinking water regulations.
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§ 16-13C-1 PUBLIC HEALTH

(11) “Set-aside accounts’” means those accounts that shall be set up for
activities required by the federal Safe Drinking Water Act and the moneys for
these accounts may be taken from the federal capitalization grant for these
nonproject activities before the capitalization grant is deposited into the fund.

(12) “Small system” means a public water system serving ten thousand:o¢
fewer persons. ' ‘

Acts 1997, c. 225, eff. April 11, 1997; Acts 1998, c. 170, eff. 90 days after March 12
1998.

Administrative Code References Y
Drinking water treatment revolving fund rules, see W. Va. Code St. R. § 6449-1 et seq.

United States Code Annotated
Safety of public water systems, public health service, see 42 U.S.C.A. § 300g et seq.

<Y

§ 16-13C-2. Designatioh of division of health as state instrumentality;
rules; small systems; disadvantaged communities .

(@) The d1v1s1on of health shall act as the instrumentality that'is hereby
empowered  to enter into capitalization agreements with the United States
Environmental Protection Agency, to accept capitalization grant awards made
under the federal safe drinking water act, and to direct the administration and
management of the drinking water treatment revolving fund created in this
article in accordance with the requirements of federal law. il

'uo

(b) The division of health shall propose rules for leglslatlve approval in
accordance with provisions of article three, chapter twenty-mne a of the code
for the purpose of effecting the administration of the provisions of this article.
The rules shall include, but are not limited to, establishing ‘requirements fof?
(1) Capacity development; (2) environmental review; (3) disadvantaged com®
munity designation; (4) receipt and disbursement of fund moneys; and (5)
establishment of a drinking water treatment revolving fund program to direct
the financial management of the fund to water systems and establish the;
interest rates and repayment terms of the loans. \

(c) Two percent of the annual federal capitalization grants made to thls state K
shall be utilized to prov1de technical assistance services for small systems to
assist those systems in maintaining compliance with the federal safe drlnkmg
water act. The division of health shall enter into contracts to providé techmcal
assistance services for small systems with such nonprofit organizations that: ( i
Have a membership that represent at least twenty-five percenit of the small
systems of this state; and (2) have at least five years experience in prov1dmg ofi®
site technical assistance to small systems. - dio

(d) The division of health shall, in accordance with the provisions of thé
federal safe drinking water act, establish a program for loan subsidies to
disadvantaged communities. Thirty percent of the annual federal capitalizatior
grants made to this state shall be dedicated to the funding of projects for
disadvantaged communities. _ S
Acts 1997, c. 225, eff. April 11, 1997. A
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DRINKING WATER TREATMENT REVOLVING FUND § 16-13C-3

Library References

States €2127. C.J.S. States §§ 386 to 387.

Waters and Water Courses @196 o C.J.S. Waters §§ 483, 495 to 497, 588. .
Westlaw Topic Nos. 360, 405.

§ 16-13C-3. Drinking water treatment revolving fund; duties of ‘ division
of health and water development authority; set-aside’ ac-
counts : : SR

(a) There is continued in the office of the state treasurer a permanent and
perpetual special fund to be known as the “West Virginia drinking water
treatment revolving fund”. The fund shall be administered and managed in
accordance with the provisions of the federal Safe Drinking Water Act. The
division of health may draw all or a portion of those moneys available under
capitalization agreements and with the capitalization grant awards from the
United States environmental protection agency under the federal Safe Drinking
Water Act and to deposit such moneys into the fund and the set-aside accounts.

: (b) The fund, less the set-aside account moneys, shall be administered and
managed by the water development authority under the direction of-thé division
‘of health. The fund shall be comprised of moneys appropriated to the fund by
the Legislature, moneys allocated to the state by the federal government
expressly for the purpose of establishing and maintaining a- drinking water
treatment revolving fund and set-aside accounts, all receipts from loans made
from the fund, all income from the investment of moneys held in the fund, and
all other sums designated for deposits to the fund from any source, public or
private. Moneys in the fund shall be used solely to make loans or provide other
allowable financial assistance to eligible projects for public water systems, as
described in the federal Safe Drinking Water Act. ‘

(c) In order to carry out the administration and management of the fund, the
authority and the division of health are authorized to employ officers, employ-
ees, agents, advisors and consultants, including attorneys, financial -advisors,
engineers, other technical advisors and pubhc accountants, and notwithstand-
ing any provisions of this code to the contrary, to determine their duties and
compensatlon without the approval of any other agency or instrumentality.

(d) The authority shall propose leglslatlve rules for promulgatlon in accor-
dance with the provisions of article three, chapter twenty-nine-a of this code to
govern the pledge of loans to secure bonds of the authority.

.. (e) Disbursements from the fund shall be authorized for payment by the
d1rector of the authority or the director’s designee. Moneys in the fund shall
not be commingled with other money of the authority. If not needed for
immediate use or disbursement, moneys in the fund may be invested or
reinvested by the authority in obligations or securities which are considered
lawful investments for public funds under this code.

-(f) Pursuant to the provisions of the federal Safe Drinking Water Act set-
aside accounts shall be set up in accounts separate from the drinking water
treatment revolving fund. These set-aside accounts shall include, but not be
limited to, administration costs, source water protection, operator training and
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§16-13C-3 : e " . PUBLIC HEALTH

certification, technical assistance to systems, local assistance, and other state
activities permitted by the federal Safe Drinking Water Act. The division of
health shall establish and administer the set-aside accounts as permitted by the
i federal Safe Drinking Water Act. An application fee may be charged and
deposited into the adm1mstrat1ve account to defray the, cost of admmlstermg
the program
Acts 1997 c. 225, eff. Apnl 11 1997 Acts 1998, c. 170 eff. 90 days after March 12,

1998.
. Library References , 3
States €&127. . : 4T CJ.S. States §§ 386 to 387. .1
Waters and Water Courses €196, . . - C.J.S. Waters §§ 483; 495 to 497, 588. '8
Westlaw Topic Nos. 360, 405. L N . il
§ 16—13C—4 Management of funds ' . , J

The authonty shall manage the funds recewed pursuant to the provisions of
_ this article for accounting purposes. The authority shall cause an audit of its
! books and accounts to be made at least once each fiscal year and the cost
thereof may be defrayed as administrative -expense under provisions .of this
article. The audit shall be conducted by a certified public accountant and
provide an auditor’s opinion on the fund financial statements, a report on the
internal controls and a report prepared in compliance with the provrslons of

1 the drinking water treatment revolving fund. : Co - Ch
Acts 1997, c. 225, eff. Apnl 11, 1997 o : .o s
B . , f 4",!‘
Library References = s
States &2127. . ' C.J.S. States §§ 386 to 387. s
Waters and Water Courses &=196. C.J.S. Waters §§ 483, 495 t0 497, 588. |

Westlaw Topic Nos. 360, 405.

e
A

240

§ 16-13C-5. Remedies to enforce payment

(a) In order to ensure the timely payment of all sums due and owing to the

fund under a revolving fund loan agreement madé between the state and a loca'l

entity, and notwithstanding any provisions of this code' to the contrary, the

! authority has and may, at its option, exercise the following rights and remedies
in the event of any default by a local entlty under a loan agreement: - - b

(1) The authority may directly impose, in its own name and for its ownl
benefit, service'charges upon all users of a project funded by a loan distributed
to a local entity pursuant to this article, and'may proceed directly to enforce
and collect the service charges, together with all necessary costs of the enforce-
ment and collection. e A

(2) The authority may exercise, in its owri'name or in the name of and as the
i agent for a particular local entity, all of the rights, powers and remedies of the’

‘ local entity with respect to the project or which may be conferred upon the

’ local entity by statute, rule, regulation or judicial decision, including all rights

and remedies with respect to users of the project funded by the loan distributed
to that local entity pursuant to this article. i
654 ‘ .




DRINKING WATER TREATMENT REVOLVING FUND § 16-13C-6

(3) The authority may, by civil action, mandamus or other judicial or admin-
istrative proceeding, compel performance by a local entity of all the terms and
conditions of the- loan agreement between the state and that local entity
including:’

-~ (A) The adjustment of service charges as required to repay the loan or
otherwise satisfy the terms of the loan agreement;

.(B) The enforcement and collection of service charges; and

" (€) The enforcement by the local entity of all rights and remedies conferred
by statute, rule, regulation or judicial decision.

~ (b) The rights and remedies enumerated in this article are in addition to
rights and’ remedles conferred upon the authority by law.or pursuant to the
loan agreement.

Acts 1997, c. 225, eff. April 11, 1997.

Library References

States €127, . C.J.S. States §§ 386 to 387.

Waters and Water Courses €196. C.J.S. Waters §§ 483, 495 to 497, 588.
Westlaw Topic Nos. 360, 405.

§ 16-13C—6. Construction of ai'tiele

The provisions of this article shall be liberally construed to the end that its
beneficial purposes may be effected. Insofar as the provisions of this article
are inconsistent with the provisions of any other general, special or local law,
the provisions of this article are controlling.

Acts 1997, c. 225, eff. April 11, 1997.

Library References

Statutes €=235.
Westlaw Topic No. 361.
C.J.S. Statutes § 376.
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10-31-2088 15:56 CITY OF WHITE SUL SPGS 3045364512 PFEE

CITYOF N
WHITE SULPHUR SPRINGS 00011i.23
“OATH OF OFFICE” |
I, James Perrow, Do Solemnly Swear That I Will Support
The Constitution Of The United States, And The Constitution
Of The State Of West Virginia, And That Of The City Of
White Sulphur Springs, And That I Will Faithfully Discharge

The Duties Of City Recorder To The Best Of My Skill And

Judgment, So Help Me God.
A / July 2, 2007
James Perrow Date

Q July 2. 2007
Debra J. Fogus, Mﬂyor Date




18-31-2828 15:56 CITY OF WHITE SUL SPGS 3845364512 PRGE3

CITY OF
WHITE SULPHUR SPRINGS

“OATH OF OFFICE” 60011
I, Lynn Swann, Do Solemnly Swear That 1 Will Support The
Constitution Of The United States, And The Constitution Of
The State Of West Virginia, And That Of The City Of White
Sulphur Springs, And That I will Faithfully Discharge The

Duties Of City Councilperson To The Best Of My Skill And

Judgment, So, Help Me God.
Ma@ July 2, 2007
Lynn Swann Date

July 2, 2007
Date

James Perrow, Recorder



CITY OF
WHITE SULPHUR SPRINGS

“OATH OF OFFICE"
I, Debra Jo Fogus, Do Solemaly Swear That [ Will Suipport
The Constitution Of The United States, And The Coustitution of This
State Of West Virginia, And That Of The City Of White Sulpbur
Springs, And That I Will Fatthfully Discharge The Duties of

Mayor To The Best Of My Skill And Judgemeat, So, Help Me God.

‘—'. JTune 23, 2005
Debra Fog ' DATE

June 13, 200§
James Perrow ' :



CITY OF
WHITE SULPHUR SPRINGS
“OATH OF OFFICE"

I, Peggy Bland, Do Solemnly Swear ThatT Will Support
The Constituﬁbn Of The United States, And The Constitution of This
State Of West Virginia, And That Of The City Of White Salphur
Springs, And That I Will Faithfally Discharge The Duties of

Qg Recorder To The Best Of My Skill And Judgcment, So, Belp |

Me Cod,

% . June 23, 2005
. Bland DATE
Debra JafFogus, %yor DATE




CITY OF
WHITE SULPHUR SPRINGS

“OATH OF OFFICE~
1, Chris Hanna, Do Solemnly Swear That 1 Will Support
The Constitation Of The United States, And The Constitution of This
S;nte Of West Virginia, And That Of The City Of White Sulphor
Springs, And That 1 Will Faithfully Discharge The Dutics of
City Councilperson To The Best Of My Skill And Judgement,
So, Help Me God. '

__C:Qv_u_o:H s June 23, 2005

Chris Haona DATE
» p) : " June 23, 2005

Debra 39 Fogus,(Mayor DATE



: CITY OF .
WHITE SULPHUR SPRINGS

“OATH OF OFFICE”
I, Mike Honaker, Do Solemnly Swear That I Will Support
" The Constitution Of The United States, And The Constitution of This
State Of West Virginia, And That Of The City 6[ White Sulphor
Springs, And That 1 Will Faithfully Discharge The Duties of -

. City Councilperson To The Best Of My Skill And Judgement, .

So, Llelp Me God. : d
m / Juoe 23, 2005
“— MikeBonaker 'DATE

A Sl L 3 g Tuie 23,2005

Debra Jo-Fogus, Mayor DATE



CITY OF
WHITE SULPHUR SPRINGS

“OLkTH OF OFFICE" _
1, Llnd; Shortridge, Do Solemaly Swear That 1 Will Support
The Constitution Of The United States, And The Counstitution of This
étate Of West Virginia, And That Of The City Of White Sulphur
Springs; And That I Will Faithfully Discharge The Duties of
City Councilperson To The Best Of My Skill And Judgeme;tt.
So, Help Me God.

ﬂ/ﬁ» %MM%/\, 'June 23, 2005

" Linda Shortridge DATE

. V )
JQA!ZQ_QL::%Q_ Juzie 23, 2008
Debrs Jo ¥ogus, Mzyor DATE




West Virginia Infrastructure & Jobs Development Council

Public Members: 300 Summers Street, Suite 980
Kenneth Lowe, Jr. Charleston, West Virginia 25301
Shepherdstown Telephone: (304) 558-4607
Dwight Calhoun Facsimile: (304) 558-4609
Petersburg
Dave McComas Jefferson E. Brady, PE
Prichard Executive Director
Ron Justice
Morgantown Jefferson.Brady(@verizon.net

August 11, 2008

The Honorable Debra Fogus -
Mayor, City of White Sulphur Springs
34 West Main Street -~
White Sulphur Springs, West Virginia 24986
Re: City of White Sulphur Springs
Water Project 2008W-1021
Dear Mayor Fogus:

The West Virginia Infrastructure and Jobs Development Council (the “Council”) has reviewed the

City of White Sulphur Springs’ (the “City”) revised preliminary application to upgrade the existing water
treatment plant and water distribution system (the “Project”).

Based on the findings of the Water Technical Review Committee, the Council has determined that
the Project is technically feasible within the guidelines of the Infrastructure and Jobs Development Act. The
City should carefully review the enclosed comments of the Water Technical Review Committee as the City
may need to address certain issues raised in said comments as it proceeds with the Project.

Upon consideration of the revised preliminary application, the Council determined that the City
should pursue a 39,780,000 Drinking Water Treatment Revolving Fund loan to fund this project. Please
contact the West Virginia Bureau of Public Health office at (304) 558-6749 for specific information on the

steps the City needs to follow to apply for these funds. Please note that this letter does not constitute
funding approval from this agency.

If you have any questions regarding this matter, please contact Jeff Brady at (304) 558-4607.

?\cerela
IQenneth Lowe, Jr.

Enclosure

ce: Bob DeCrease, P.E., BPH (w/o enclosure) (via e-mail)
Region IV Planning & Development Council
Paul Ghosh, P.E., Ghosh Engineers, Inc.



DWTRF
(12/01/07)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the “Loan Agreement”), made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting under the direction of the WEST VIRGINIA BUREAU FOR
PUBLIC HEALTH, a division of the West Virginia Department of Health and Human
Resources (the “BPH”), and the local entity designated below (the “Local Entity”).

CITY OF WHITE SULPHUR SPRINGS (2008W-1021)
(Local Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe
Drinking Water Act, as amended (the “Safe Drinking Water Act”), has provided for
capitalization grants to be awarded to states for the express purpose of establishing and
maintaining drinking water treatment revolving funds for the construction, acquisition
and improvement of drinking water systems;

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the
Code of West Virginia, 1931, as amended (the “Act”), the State of West Virginia (the
“State”) has established a drinking water treatment revolving fund program (the

“Program”) to direct the distribution of loans to eligible Local Entities pursuant to the
Safe Drinking Water Act;

WHEREAS, under the Act the BPH is designated the instrumentality to
enter into capitalization agreements with the United States Environmental Protection
Agency (“EPA”) to accept capitalization grant awards (U.S. General Services
Administration; Catalog of Federal Domestic Assistance, 32nd Edition §66.458 (1998))
and BPH has been awarded capitalization grants to partially fund the Program;
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WHEREAS, the Act establishes a permanent perpetual fund known as the
“West Virginia Drinking Water Treatment Revolving Fund” (hereinafter the “Fund”),
which fund is to be administered and managed by the Authority under the direction of the
BPH;

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the acquisition or construction of drinking
water projects by such Local Entities, all subject to such provisions and limitations as are
contained in the Safe Drinking Water Act and the Act;

WHEREAS, the Local Entity constitutes a local entity as defined by the
Act;

WHEREAS, the Local Entity is included on the BPH State Project Priority
List and the Intended Use Plan and has met BPH’s pre-application requirements for the
Program;

WHEREAS, the Local Entity is authorized and empowered by the statutes
of the State to acquire, construct, improve, operate and maintain a drinking water project
and to finance the cost of acquisition and construction of the same by borrowing money
to be evidenced by revenue bonds issued by the Local Entity;

WHEREAS, the Local Entity intends to construct, is constructing or has
constructed such a drinking water project at the location and as more particularly
described and set forth in the Application, as hereinafter defined (the “Project”);

WHEREAS, the Local Entity has completed and filed with the Authority
and BPH an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits
(together, as further revised and supplemented, the “Application”), which Application is
incorporated herein by this reference; and

WHEREAS, having reviewed the Application and the Fund having
available sufficient funds therefor, the Authority and BPH are willing to lend the Local
Entity the amount set forth on Schedule X attached hereto and incorporated herein by
reference, through the purchase of revenue bonds of the Local Entity with moneys held in
the Fund, subject to the Local Entity’s satisfaction of certain legal and other requirements
of the Program.

{C1549652.1}



NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Entity, BPH and the Authority hereby agree
as follows:

ARTICLE I
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” *“cost,” “fund,” “local entity,” and “project” have the definitions and
meanings ascribed to them in the Act or in the DWTRF Regulations.

1.2 “Consulting Engineers” means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

1.3 “Loan” means the loan to be made by the Authority and BPH to the
Local Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this
Loan Agreement.

1.4 “Local Act” means the official action of the Local Entity required by
Section 4.1 hereof, authorizing the Local Bonds.

1.5  “Local Bonds” means the revenue bonds to be issued by the Local
Entity pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence
the Loan and to be purchased by the Authority with money held in the Fund, all in
accordance with the provisions of this Loan Agreement.

1.6  “Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

1.7 “Operating Expenses” means the reasonable, proper and necessary
costs of operation and maintenance of the System, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.

1.8  “Program” means the drinking water facility acquisition,

construction and improvement program coordinated through the capitalization grants
program established under the Safe Drinking Water Act and administered by BPH.
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1.9  “Project” means the drinking water project hereinabove referred to,
to be constructed or being constructed by the Local Entity in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed by the Local Entity in
whole or in part with the proceeds of bond anticipation notes or other interim financing,
which is to be paid in whole or in part with the net proceeds of the Local Bonds.

1.10“DWTRF Regulations” means the regulations set forth in the West
Virginia Code of State Regulations.

1.11“System” means the drinking water system owned by the Local
Entity, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

1.12Additional terms and phrases are defined in this Loan Agreement as
they are used.

ARTICLE 11

The Project and the System

2.1 The Project shall generally consist of the construction and
acquisition of the facilities described in the Application, to be, being or having been
constructed in accordance with plans, specifications and designs prepared for the Local
Entity by the Consulting Engineers, the BPH and Authority having found, to the extent
applicable, that the Project is consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provisions of this Loan
Agreement and the Local Act, the Local Entity has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the plans, specifications and
designs prepared for the Local Entity by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all
times be and remain the property of the Local Entity, subject to any mortgage lien or
other security interest as is provided for in the Local Statute unless a sale or transfer of all

or a portion of said property is approved by BPH and the Authority.
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24  The Local Entity agrees that the Authority and BPH and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Entity further agrees that the Authority and BPH and their respective duly authorized
agents shall, prior to, during and after completion of construction and commencement of
operation of the Project, have such rights of access to the System site and System
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Authority and BPH with respect to the System pursuant to the pertinent provisions of the
Act.

2.5 The Local Entity shall keep complete and accurate records of the
cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Local Entity shall permit the Authority and BPH, acting by and through
their directors or duly authorized agents and representatives, to inspect all books,
documents, papers and records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the Local Entity shall
submit to the Authority and BPH such documents and information as it may reasonably
require in connection with the construction, acquisition and installation of the Project, the
operation and maintenance of the System and the administration of the Loan or of any
State and federal grants or other sources of financing for the Project.

2.6  The Local Entity agrees that it will permit the Authority and BPH
and their respective agents to have access to the records of the Local Entity pertaining to
the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if
the Project is an improvement to an existing system at any reasonable time following
commencement of construction.

2.7 The Local Entity shall require that each construction contractor
furnish a performance bond and a payment bond, each in an amount at least equal to one
hundred percent (100%) of the contract price of the portion of the Project covered by the
particular contract, as security for the faithful performance of such contract and shall
verify or have verified such bonds prior to commencement of construction.

2.8  The Local Entity shall require that each of its contractors and all
subcontractors maintain, during the life of the construction contract, workers’
compensation coverage, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory to the Authority and BPH
and shall verify or have verified such insurance prior to commencement of construction.
Until the Project facilities are completed and accepted by the Local Entity, the Local
Entity or (at the option of the Local Entity) the contractor shall maintain builder’s risk
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insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Local Entity, the prime contractor and all
subcontractors, as their interests may appear. If facilities of the System which are
detrimentally affected by flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
insurance policy must be obtained by the Local Entity on or before the Date of Loan
Closing, as hereinafter defined, and maintained so long as any of the Local Bonds are
outstanding. Prior to commencing operation of the Project, the Local Entity must also
obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

2.9  The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH covering the supervision and
inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and
designs prepared by the Consulting Engineers, which have been approved by all
necessary governmental bodies. Such engineer shall certify to the Authority, BPH and
the Local Entity at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Entity shall require the Consulting Engineers
to submit Recipient As-Built Plans, as defined in the DWTRF Regulations, to it within 60
days of the completion of the Project. The Local Entity shall notify BPH in writing of
such receipt.

2.10 The Local Entity shall require the Consulting Engineers to submit
the final Operation and Maintenance Manual, as defined in the DWTRF Regulations, to
BPH when the Project is 90% completed. The Local Entity shall at all times provide
operation and maintenance of the System in compliance with any and all State and
federal standards. The Local Entity shall employ qualified operating personnel
properly certified by the State before the Project is 50% complete and shall retain such a
certified operator(s) to operate the System during the entire term of this Loan Agreement.
The Local Entity shall notify BPH in writing of the certified operator employed at the
50% completion stage.

2.11 The Local Entity hereby covenants and agrees to comply with all
applicable laws, rules and regulations issued by the Authority, BPH or other State, federal
or local bodies in regard to the construction of the Project and operation, maintenance
and use of the System.
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2.12 The Local Entity, commencing on the date contracts are executed for
the acquisition or construction of the Project and for two years following the completion
of acquisition or construction of the Project, shall each month complete a Monthly
Financial Report, the form of which is attached hereto as Exhibit A and incorporated
herein by reference, and forward a copy by the 10th of each month to BPH and the
Authority.

2.13 The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity’s construction schedule.

2.14 The Local Entity shall serve the additional customers at the
location(s) as set forth in Schedule X. The Local Entity shall not reduce the amount of
additional customers served by the project without the prior written approval of the WDA
Board. Following completion of the Project the Local Entity shall certify to the
Authority the number of customers added to the System.

2.15 The Local Entity shall perform an annual maintenance audit which
maintenance audit shall be submitted to the WDA and the Public Service Commission of
West Virginia.

ARTICLE III

Conditions to Loan;
Issuance of LLocal Bonds

3.1 The agreement of the Authority and BPH to make the Loan is
subject to the Local Entity’s fulfillment, to the satisfaction of the Authority and BPH, of
each and all of those certain conditions precedent on or before the delivery date for the
Local Bonds, which shall be the date established pursuant to Section 3.4 hereof. Said
conditions precedent are as follows:

(a) The Local Entity shall have delivered to BPH and the
Authority a report listing the specific purposes for which the proceeds of the Loan will be
expended and the procedures as to the disbursement of loan proceeds, including an
estimated monthly draw schedule;

(b)  The Local Entity shall have performed and satisfied all of the
terms and conditions to be performed and satisfied by it in this Loan Agreement;
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(¢)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;

(d) The Local Entity shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided, that, if the
Loan will refund an interim construction financing, the Local Entity must either be
constructing or have constructed its Project for a cost and as otherwise compatible with
the plan of financing described in the Application; and, in either case, the Authority and
BPH shall have received a certificate of the Consulting Engineers to such effect, the form
of which certificate is attached hereto as Exhibit C;

(¢)  The Local Entity shall have obtained all permits required by
the laws of the State and the federal government necessary for the construction of the
Project, and the Authority and BPH shall have received a certificate of the Consulting
Engineers to such effect;

(f)  The Local Entity shall have obtained all requisite orders of
and approvals from the Public Service Commission of West Virginia (the “PSC”) and the
West Virginia Infrastructure and Jobs Development Council necessary for the
construction of the Project and operation of the System, with all requisite appeal periods
having expired without successful appeal, and the Authority and BPH shall have received
an opinion of counsel to the Local Entity, which may be local counsel to the Local Entity,
bond counsel or special PSC counsel but must be satisfactory to the Authority and BPH,
to such effect;

(g) The Local Entity shall have obtained any and all approvals
for the issuance of the Local Bonds required by State law, and the Authority and BPH
shall have received an opinion of counsel to the Local Entity, which may be local counsel
to the Local Entity, bond counsel or special PSC counsel but must be satisfactory to the
Authority and BPH, to such effect;

(h)  The Local Entity shall have obtained any and all approvals of
rates and charges required by State law and shall have taken any other action required to
establish and impose such rates and charges (imposition of such rates and charges is not,
however, required to be effective until completion of construction of the Project), with all
requisite appeal periods having expired without successful appeal, and the Authority and
BPH shall have received an opinion of counsel to the Local Entity, which may be local

— - -—counsel to-the-Local Entity, bond counsel-orspecial PSCcounsel but- mustbe satisfactory
to the Authority and BPH, to such effect;
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(1) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
and BPH shall have received a certificate of the accountant for the Local Entity, or such
other person or firm experienced in the finances of local entities and satisfactory to the
Authority and BPH, to such effect; and

(G5)  The net proceeds of the Local Bonds, together with all
moneys on deposit or to be simultaneously deposited (or, with respect to proceeds of
grant anticipation notes or other indebtedness for which a binding purchase contract has
been entered, to be deposited on a date certain) and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, shall be sufficient to pay the costs of
construction and acquisition of the Project as set forth in the Application, and the
Authority and BPH shall have received a certificate of the Consulting Engineers, or such
other person or firm experienced in the financing of drinking water projects and
satisfactory to the Authority and BPH, to such effect, such certificate to be in form and
substance satisfactory to the Authority and BPH, and evidence satisfactory to the
Authority and BPH of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the
rules and regulations promulgated by the BPH, including the DWTRF Regulations, or
any other appropriate State agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal government, it is hereby agreed that the
Authority shall make the Loan to the Local Entity and the Local Entity shall accept the
Loan from the Authority, and in furtherance thereof it is agreed that the Local Entity shall
sell to the Authority and the Authority shall make the Loan by purchasing the Local
Bonds in the principal amount and at the price set forth in Schedule X hereto. The Local
Bonds shall have such further terms and provisions as described in Article IV hereof.

3.3 The Loan shall be secured and shall be repaid in the manner
hereinafter provided in this Loan Agreement.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Entity by written notice to the Authority,
which written notice shall be given not less than ten (10) business days prior to the date
designated; provided, however, that if the Authority is unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority, BPH and the
Local Entity. The date of delivery so designated or agreed upon is hereinafter referred to
as the “Date of Loan Closing.” Notwithstanding the foregoing, the Date of Loan Closing
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shall in no event occur more than ninety (90) days after the date of execution of this Loan
Agreement by the Authority.

3.5 The Local Entity understands and acknowledges that it is one of
several local entities which have applied to the Authority and BPH for loans from the
Fund to finance drinking water projects and that the obligation of the Authority to make
any such loan is subject to the Local Entity’s fulfilling all of the terms and conditions of
this Loan Agreement on or prior to the Date of Loan Closing and to the requirements of
the Program. The Local Entity specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Fund to
purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may purchase the bonds of other local entities set out in the State Project
Priority List, as defined in the DWTRF Regulations. The Local Entity further
specifically recognizes that all loans will be originated in conjunction with the DWTRF
Regulations and with the prior approval of BPH or such later date as is agreed to in
writing by the BPH.

3.6 The Local Entity shall providle BPH with the appropriate
documentation to comply with the special conditions regarding the public release
requirements established by federal and State regulations as set forth in Exhibit D
attached hereto at such times as are set forth therein.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

4.1  The Local Entity shall, as one of the conditions of the Authority and
BPH to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Local Entity in accordance with the Local Statute, which shall, as
adopted or enacted, contain provisions and covenants in substantially the form as follows:

(a) That the gross revenues of the System shall always be used
for purposes of the System. Such gross revenues will be used monthly, in the order of
priority listed below:

@ to pay Operating Expenses of the System;
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(i1) to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement”),
by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of
one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so
funded (whether by Local Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve Requirement;

(i11) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or eliminating any
deficiencies in the Reserve Account; and

@iv) for other legal purposes of the System, including
payment of debt service on other obligations junior, subordinate and inferior to the Local
Bonds.

Provided that if the Local Ehtity has existing outstanding indebtedness
which has greater coverage or renewal and replacement fund requirements, then the
greater requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by a pledge of
either the gross or net revenues, as applicable, of the System as provided in the Local
Act;

(ii)  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least
one hundred fifteen percent (115%) of the maximum amount required in any year for
debt-service-on-the-Local-Bonds-and-all-other-obligations-secured-by-a-lien-on-or payable
from the revenues of the System prior to or on a parity with the Local Bonds or, if the
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Reserve Account is funded (whether by Local Bond proceeds, monthly deposits or
otherwise) at an amount equal to the Reserve Requirement and any reserve account for
any such prior or parity obligations is funded at least at the requirement therefor, equal to
at least one hundred ten percent (110%) of the maximum amount required in any year for
debt service on the Local Bonds and any such prior or parity obligations;

(iii) That the Local Entity will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to
be realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions of the System
when no longer required for the ongoing operation of the System as evidenced by
certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

(v) That the Local Entity shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if
net revenues of the System prior to issuance of such parity bonds, plus reasonably
projected revenues from rate increases and the improvements to be financed by such
parity bonds, shall not be less than one hundred fifteen percent (115%) of the maximum
debt service in any succeeding year on all Local Bonds and parity bonds theretofore and
then being issued and on any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds and with the prior written consent of the
Authority and BPH;

(vi) That the Local Entity will carry such insurance as is
customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

(vii) That the Local Entity will not render any free services
of the System,;

(viii) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Entity under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System,
- and shall also have; in"the-event of a default-in-payment of principal of or interest on the
Local Bonds, the right to obtain the appointment of a receiver to administer the System or
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construction of the Project, or both, as provided by law and all rights as set forth in
Section 5 of the Act;

(ix) That, to the extent authorized by the laws of the State
and the rules and regulations of the PSC, all delinquent rates and charges, if not paid
when due, shall become a lien on the premises served by the System;

(x)  That, to the extent legally allowable, the Local Entity
will not grant any franchise to provide any services which would compete with the
System;

(xi)  That the Local Entity shall annually, within six months
of the end of the fiscal year, cause the records of the System to be audited by an
independent certified public accountant or independent public accountant and shall
submit the report of said audit to the Authority and BPH. If the Local Entity receives
$300,000 or more (in federal funds) in a fiscal year, the audit shall be obtained in
accordance with the Single Audit Act (as amended from time to time) and the applicable
OMB Circular (or any successor thereto). Financial statement audits are required once all
funds have been received by the Local Entity. The audit shall include a statement that
notes whether the results of tests disclosed instances of noncompliance that are required
to be reported under government auditing standards and, if they are, describes the
instances of noncompliance and the audited financial statements shall include a statement
that notes whether the Local Entity’s revenues are adequate to meet its Operating
Expenses and debt service and reserve requirements;

(xi1)) That the Local Entity shall annually adopt a detailed,
balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of
such budget to the Authority and BPH within 30 days of adoption thereof;

(xiii) That, to the extent authorized by the laws of the State
and the rules and regulations of the PSC, prospective users of the System shall be
required to connect thereto;

(xiv) That the proceeds of the Local Bonds, advanced from
time to time, except for accrued interest and capitalized interest, if any, must (a) be
deposited in a construction fund, which, except as otherwise agreed to in writing by the
Authority, shall be held separate and apart from all other funds of the Local Entity and on
which the owners of the Local Bonds shall have a lien until such proceeds are applied to
the construction of the Project-(including the repayment of any incidental interim
financing) and/or (b) be used to pay (or redeem) bond anticipation notes or other interim
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funding of such Local Entity, the proceeds of which were used to finance the construction
of the Project; provided that, with the prior written consent of the Authority and BPH, the
proceeds of the Local Bonds may be used to fund all or a portion of the Reserve Account,
on which the owner of the Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of
the Local Bonds, the Local Entity may authorize redemption of the Local Bonds with 30
days written notice to BPH and the Authority;

(xvi) That the West Virginia Municipal Bond Commission
(the “Commission”) shall serve as paying agent for all Local Bonds;

(xvii) That the Local Entity shall on the first day of each
month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account
payment. The Local Entity shall complete the Monthly Payment Form, attached hereto
as Exhibit E and incorporated herein by reference, and submit a copy of said form along
with a copy of the check or electronic transfer to the Authority by the 5th day of such
calendar month. When required by the Authority, the Local Entity shall make monthly
payments to the Commission by electronic transfer;

(xviii) That, if required by the Authority and BPH and, unless
it qualifies for an exception to the provisions of Section 148 of the Internal Revenue
Code of 1986, as amended, which exception shall be set forth in an opinion of bond
counsel, the Local Entity will furnish to the Authority, annually, at such time as it is
required to perform its rebate calculations under the Internal Revenue Code of 1986, as
amended, a certificate with respect to its rebate calculations and, at any time, any
additional information requested by the Authority;

(xix) That the Local Entity shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and BPH, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and BPH is sufficient to pay
the costs of acquisition and construction of the Project and all permits required by federal
and State laws for construction of the Project have been obtained;

(xx) That the Local Entity shall, to the full extent permitted
by applicable law and the rules and regulations of the PSC, terminate its services to any
customer of the System who is delinquent in payment of charges for services provided by
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the System and will not restore such services until all delinquent charges for the services
of the System have been fully paid; and

(xxi) That the Local Entity shall submit all proposed change
orders to the BPH for written approval. The Local Entity shall obtain the written
approval of the BPH before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Entity shall obtain the written approval of the BPH
before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns.

The Local Entity hereby represents and warrants that the Local Act has
been or shall be duly adopted or enacted in compliance with all necessary corporate and
other action and in accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, validity, sale and delivery of the Local Bonds shall
be approved without qualification by nationally recognized bond counsel acceptable to
the Authority in substantially the form of legal opinion attached hereto as Exhibit F.

4.2 The Loan shall be secured by the pledge and assignment by the
Local Entity, as effected by the Local Act, of the fees, charges and other revenues of the
Local Entity from the System.

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall
be advanced by the Authority monthly as required by the Local Entity to pay Costs of the
Project, provided, however, if the proceeds of the LLocal Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Entity, the BPH and the Authority. The Local Bonds shall not bear interest during
the construction period but interest shall commence accruing on the completion date as
defined in the DWTRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Local Bonds shall be as set forth on
Schedule Y hereto. In no event shall the interest rate on or the net interest cost of the
Local Bonds exceed any statutory limitation with regard thereto.

44 The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided in the Local Act at the
expense of the Local Entity. Anything to the contrary herein notwithstanding, the Local
Bonds may be issued in one or more series.

{C1549652.1}
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4.5  As provided by the DWTRF Regulations, the Local Entity agrees to
pay from time to time, if required by the Authority and BPH, the Local Entity’s allocable
share of the reasonable administrative expenses of the BPH and the Authority relating to
the Program. Such administrative expenses shall be determined by the BPH and the
Authority and shall include, without limitation, Program expenses, legal fees paid by the
BPH and the Authority and fees paid for any bonds or notes to be issued by the
Authority for contribution to the Fund.

4.6 The obligation of the Authority to make any loans shall be
conditioned upon the availability of moneys in the Fund in such amount and on such
terms and conditions as, in the sole judgment of the Authority, will enable it to make the
Loan.

ARTICLE V

Certain Covenants of the Local Entity;
Imposition and Collection of User Charges;
Payments To Be Made by
Local Entity to the Authority

5.1  The Local Entity hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this Loan Agreement and the Local
Act. The Local Entity hereby further irrevocably covenants and agrees that, as one of the
conditions of the Authority to make the Loan, it has fixed and collected, or will fix and
collect, the rates, fees and other charges for the use of the System and will take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan
Agreement, the Local Entity hereby covenants and agrees that it will, to the extent or in
the manner authorized by law, immediately adjust and increase such schedule of rates,
fees and charges (or where applicable, immediately file with the PSC for a rate increase)
and take all such actions necessary to provide funds sufficient to produce the required
sums set forth in the Local Act and this Loan Agreement.

53— I the—eventthe-Eocal-Entity defaults-imany-payment due to the
Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
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at the interest rate of the installment of the Loan next due, from the date of the default
until the date of the payment thereof.

5.4  The Local Entity hereby irrevocably covenants and agrees with the
Authority that, in the event of any default hereunder by the Local Entity, the Authority
may exercise any or all of the rights and powers granted under Section 5 of the Act,
including, without limitation, the right to impose, enforce and collect charges of the
System.

ARTICLE VI

Other Agreements of the
Local Entity

6.1  The Local Entity hereby acknowledges to the Authority and BPH its
understanding of the provisions of the Act, vesting in the Authority and BPH certain
powers, rights and privileges with respect to drinking water projects in the event of
default by local entities in the terms and covenants of this Loan Agreement, and the Local
Entity hereby covenants and agrees that, if the Authority should hereafter have recourse
to said rights and powers, the Local Entity shall take no action of any nature whatsoever
calculated to inhibit, nullify, void, delay or render nugatory such actions of the Authority
in the due and prompt implementation of this Loan Agreement.

6.2  The Local Entity hereby warrants and represents that all information
provided to the Authority and BPH in this Loan Agreement, in the Application or in any
other application or documentation with respect to financing the Project was at the time,
and now 1is, true, correct and complete, and such information does not omit any material
fact necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. Prior to the Authority’s making the Loan and receiving
the Local Bonds, the Authority and BPH shall have the right to cancel all or any of their
obligations under this Loan Agreement if (a) any representation made to the Authority
and BPH by the Local Entity in connection with the Loan shall be incorrect or incomplete
in any material respect or (b) the Local Entity has violated any commitment made by it in
its Application or in any supporting documentation or has violated any of the terms of the
Act, the DWTRF Regulations or this Loan Agreement.

6.3  The Local Entity hereby agrees to repay on or prior to the Date of
Loan Closing any moneys due and owing by it to the Authority or any other lender for

——the-planning-or-design-of-the-Project,-provided-that-such-repayment-shall-not-be- made

from the proceeds of the Loan.
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6.4  The Local Entity hereby covenants that, if required by the Authority
and BPH, it will rebate any amounts required by Section 148 of the Internal Revenue
Code of 1986, as amended, and will take all steps necessary to make any such rebates. In
the event the Local Entity fails to make any such rebates as required, then the Local
Entity shall pay any and all penalties, obtain a waiver from the Internal Revenue Service
and take any other actions necessary or desirable to preserve the exclusion from gross
income for federal income tax purposes of interest on the Local Bonds.

6.5 Notwithstanding Section 6.4, the Authority and BPH may at any
time, in their sole discretion, cause the rebate calculations prepared by or on behalf of the
Local Entity to be monitored or cause the rebate calculations for the Local Entity to be
prepared, in either case at the expense of the Local Entity.

6.6  The Local Entity hereby agrees to give the Authority and BPH prior
written notice of the issuance by it of any other obligations to be used for the System,
payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.7 The Local Entity hereby agrees to file with the Authority and BPH
upon completion of acquisition and construction of the Project a schedule in substantially

the form of Amended Schedule B to the Application, setting forth the actual costs of the
Project and sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Local Entity supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority.

7.2 If any provision of this Loan Agreement shall for any reason be held
to be invalid or unenforceable, the invalidity or unenforceability of such provision shall
not affect any of the remaining provisions of this Loan Agreement, and this Loan
Agreement shall be construed and enforced as if such invalid or unenforceable provision
hadnot-beenrcontained herein: —

{C1549652.1)
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7.3  This Loan Agreement may be executed in one or more counterparts,
any of which shall be regarded for all purposes as an original and all of which constitute
but one and the same instrument. Each party agrees that it will execute any and all
documents or other instruments and take such other actions as may be necessary to give
effect to the terms of this Loan Agreement.

7.4  No waiver by any party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or
other provision of this Loan Agreement.

7.5 This Loan Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.

7.6 By execution and delivery of this Loan Agreement, notwithstanding
the date hereof, the Local Entity specifically recognizes that it is hereby agreeing to sell
its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.7  This Loan Agreement shall terminate upon the earlier of:

(i) written notice of termination to the Local Entity from either
the Authority or BPH; ‘

(ii)  the end of ninety (90) days after the date of execution hereof
by the Authority or such later date as is agreed to in writing by the BPH if the Local
Entity has failed to deliver the Local Bonds to the Authority;

(ili) termination by the Authority and BPH pursuant to Section 6.2
hereof; or

(iv) payment in full of the principal of and interest on the Loan
and of any fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not available to make all of the Loan, the
responsibility of the Authority and BPH to make all the Loan is terminated; provided
further that the obligation of the Local Entity to repay the outstanding amount of the
Loan made-by-the-Authority-and-BPH-is-not-terminated-due-to-such-non-funding on any
balance of the Loan. The BPH agrees to use its best efforts to have the amount
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contemplated under this Loan Agreement included in its budget. Non-funding of the
Loan shall not be considered an event of default under this Loan Agreement.
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IN WITNESS WHEREOQF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date
executed below by the Authority.

CITY OF WHITE SULPHUR SPRINGS

(SEAL) By: % W

Its: Mayor
Attest: Date: June 12, 2009
S: corder
WEST VIRGINIA WATER
DEVELOPMENT HORITY
(SEAL) By:
Its: Executive Dueﬁ
Attest: Date: June 12, 2009

0
[ts: Secretary-Treasurer %%
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EXHIBIT A

MONTHLY FINANCIAL REPORT

Name of Local Entity
Name of Bond Issue(s)
Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economic Development
Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

{C1549652.1}
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local Entity
to complete Items 1 and 2. In Item 1, provide the amount of actual Gross
Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12.
For example, if Gross Revenues of $1,200 are anticipated to be received for
the year, each month the base would be increased by $100 ($1,200/12).
This is the incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the
total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted
annual Operating Expenses by 12. For example, if Operating Expenses of
$900 are anticipated to be incurred for the year, each month the base would
be increased by $75 ($900/12). This is the incremental amount for the
Budget Year-to-Date column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Local Entity according to the source of funding.
For example, Clean Water State Revolving Fund loan from Department of
Environmental Protection, Drinking Water Treatment Revolving Fund loan
from Bureau for Public Health, Infrastructure Fund loan from Infrastructure
and Jobs Development Council, or a loan from the Water Development
Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are
$1,200, then $30 (2.5% of $1,200), LESS the amount of all reserve account
payments in Item 3 should be deposited into the Renewal and Replacement
Fund. The money in the Renewal and Replacement Fund should be kept
separate and apart from all other funds of the Local Entity.

The Local Entity must complete the Monthly Financial Report and forward it to the
Water Development Authority by the 10" day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.

23
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EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I, , Registered Professional Engineer, West
Virginia License No. , of Consulting Engineers,
, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of
to the system (the “Project”) of
(the “Issuer”), to be constructed primarily in
County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds”) of
the Issuer. Capitalized words used herein and not defined herein shall have the same
meaning set forth in the bond adopted or enacted by the Issuer on
, and the Loan Agreement by and between the Issuer and the West
Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Bureau for Public Health (the “BPH”), dated .

2. The Bonds are being issued for the purposes of (i)
,and (ii) paying certain issuance and other costs in

connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the Project will be constructed in general accordance with the
approved plans, specifications and designs prepared by my firm and approved by BPH
and any change orders approved by the Issuer, BPH and all necessary governmental
bodies; (i1) the Project, as designed, is adequate for its intended purpose and has a useful
life of at least years, if properly operated and maintained, excepting anticipated
replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise
compatible with the plan of financing set forth in Schedule B attached hereto as Exhibit
A, and my firm' has ascertained that all successful bidders have made required provisions

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and payment bonds, then
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for all insurance and payment and performance bonds and that such insurance policies or
binders and such bonds have been verified for accuracy; (iv) the successful bidders
received any and all addenda to the original bid documents; (v) the bid documents
relating to the Project reflect the Project as approved by the BPH and the bid forms
provided to the bidders contain all critical operational components of the Project; (vi) the
successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws
of the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date
thereof’, the rates and charges for the System as adopted by the Issuer will be sufficient
to comply with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by BPH; and (xi) attached hereto as Exhibit A is the final amended “Schedule
B - Total Cost of Project; Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of ,

[SEAL]

By:

West Virginia License No.

insert the following: [and in reliance upon the opinion of , Esq.] and delete “my firm has ascertained
that”.

’If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the following: “In
reliance upon the certificate of of even date herewith,” at the beginning of (ix).

26
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EXHIBIT D
SPECIAL CONDITIONS

A.  The Local Entity agrees to include, when issuing statements, press
releases, requests for proposals, bid solicitations, groundbreaking or project dedication
program documents and other documents describing projects or programs funded in
whole or in part with federal money, (1) the percentage of the total costs of the program
or project which will be financed with federal money, (2) the dollar amount of federal
funds for the project or program, and (3) percentage and dollar amount of the total costs
of the project or program that will be financed by non-governmental sources.

B. The Local Entity shall complete and provide BPH the form attached
as D-1 within ninety (90) days of the date hereof and shall comply with the provisions of
the Addendum set forth in D-2.

27
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EXHIBIT D-1

Por DR s Oule

Grazt

‘West Virginia Department of Heslth and Human Resources
Subrecipient {Grantee} information Form
Flaase cee the inztructions for Coenipletion of the Subrecipiznt {Grantes) tnformatics Form

L Sabrecipient {Grantoe) Rame

2. Sobreciplent (Grantee) Lotation (Stroet Address, (Mty Sate and Zip Code)

3 Subrecplent {Grantee] S-Digit DUNS Number

4 Subrecinient {Grantee) Type {Pleass check one bax caly)

O s5tate Government 3 wonpresft with 30LC3 (RS Stetus (Ofher tham
T County Government tratitution of Higher Sducation]
0 Ctyor Township Government O Nonproft without 304C3 (RS States (Other than
2 Specint District Government institution of Higher Education)
0O gexjoreiCresnization O private Institution of Hizher Ecucation
0 W5, Temitary or Possession O indisigust
2 independent School Qistrict O  For-Frofit Business [Other than Small Business)
O  rudic/state Controlied tistiution of $gher Learning O Smait Jusiness
O  IngiwnMstive Amenicen Trigs| Govesnment {Federally | O Hizpenic-senving Inztitution

fecognizes) O Historicaby Black Cotleges mnd Universities {HECUs)
B indian/Native Aresican Trigel Govemmmnent {Other O Trisstty Comtrolies Covleges snd Universities {TOCUZ)

than Feaereily Recogrized] 0 Alzska Hetive 2nd Netive Brwaiisn Serving nstituti
3 mmdianiNative Amesican Trissity Desisnates O xon-comestic fron-us] emtity

Cueanizstion 0 cCateg {Prenze expizin]
O rFusfic)ineian Houting suthority

5, Primary Performance Lecation {Strewt Addness, Clty State and Zip Code)
& Hames, Tides and Total Compensatfon for the 5 Most Highly Compeasated Officers
Offfeer Mveme Tithe Todnd Compensstion

SOTE: This farm mast be signed by an inddidual no lower than the Executive Director or Chinf Financial Officer.
Printec Nerme Tam
Signsture Tate Fhone #
LRI Firanne 42000
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EXHIBIT D-2

An oL
FECERAL FPUNBING ACCOUNTABRITY X80 TRANSPARENCY ALY
AMEREAN RECOVERY AND RENVESTMENT ACT

& Purposs and Sursmoary

The purpose of this Add i5 o ersure that ceciziomts of Zrant waaros from the West Virgnis Dessroment
2f Hesih and Wumnan Rezources understsnd their responsibiities uncer the Feceral Funding Accoumtability
1nd Transpasency Azt at 2006 ang the American Recovery and Reinvestment Act of 2003, &3 may fe
pofceoie

&5 part of theze rezponzitilities, anctas oondition for execution of this Grent Agreament, Grantees must
sermain current in the Central Contracior Registretion [CCR) dotabese (titpeffoww corpon) at all times dufing
whicn they have active DHHA grant ywards. Toe CCR catatase is the repesisory far standerd intarmation
stout Federal financial asst e poplicants, recipients and sudrecigizats. Grantees rmust vpdate of renew
<heir £CF registration st [anst Oncs par yess to maintein an actve oetus,

3 arder to regiter in the Centrel Contractor Registration dstabase, Grantess must first ootein 3 vadd Dot
Uawersal Numbanng System (DUNS] Numoer fram Dun snd Sradnireet st ibped fvnw.grbanry A DUNS
Sumber iz & unique nine-digit sequeance recognized as the unfveraal SIARCANT for identifying Bng kesding wrack
2t entities receiving Feders) funcs. The igentifier i used fog tracking purposes =nd for vatigating the agoiress
2l point of comtact information for Feders! assistance 2pplicants, racipients 2nd sutredpi

Ageitional ion about chtaining 3 SUNS and meintaining registration with the CCR are

included on the wensites referenteg anoys avd on the aitached irstrections far Compistion of the

Subrecizient (Grantes) informarian Foem. As further axpizined within this Accendurs, She attacned
iracia -y o e m , », St

2urime Twa, 1 - -

B. Federal Funding Accousntability and Transparency Attof 3006

The Federsl Funding Accountabiilty and Transperency Act of 2005, Public Law 103-282, harsinafter raterred to
23 the Tramsparenty Act, iz 20 Act of Cangress thst requires foll distiosure 1o the pulilic of 5B antites or
orzenizations receiving Federsifuncs. The Transparency Act cirected: the Offize of Mansgement snd Budsst
{OME), By Jenuary 1, 2008, to ensure the existence 2nd operation of 8 singie searchzixie website, siosssione to
he puafc 2t no cast, which incluges for sach Feceral sward: ’

1. The zmount of e swere;

Z.  Informeticnincluging transaction type, hunding 2gency, the Narth dmevican industry Oassification Sysber
code or Catalog of Federsi Domestic Assistance number{whers applicable}, progrem source, ard en
Fward tile deseriptive of the purpase st esch funding action;

3. The name sno iocation of the redpient andithe primery (ocation of performancss

3. Auniqueidentifier of the reciyisnt and any parant agency {OUNS Numider]; and

3. Ay othersmiovent information specifiad by the OMS

The Transparency Act aiso requirad the OME, by Ay 1, 2037, Yo comumence » piiot program to tact the
coiiaction of anc acsess to I5te about ILOSMINS NG tD detanmine how to implement & subawsrd-reporting
PIOZYAM: AIINSS the Feders) Government. Therester, she Transparency Ack requived the OMB to temminste
she pilot program By Sanusry 1, 2005 and, utject to extensions, refiace it with & permenent system c?

ng that dxta regerding B disziczed in the same manner as gats regsrding oeher Federsi
nards,
OHHR Foeamce  Rovaed 06109 o Prastaord
GRANT ACASIMENT ‘@Jg«m
RS 38000000

WETT VeRgnea DEPARTIIZNT OF HEAL T KD HuMan SEscoxces
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O
AR DR NDAIM
FERERAL FUNDING ACSOUNTAR KLITY AND TRANIPARENGY ALY
AMEREAN RECOVERY AND RENVESTMENT ACT

€. funarican Recovery and Relrvestment Act of 2009

Thie American Fecovery and Reinvestmen? ct of 2033, Public taw 111-3, hemsinafter referred o as the ARRA,
iz an econamic stimutus package enacted by the 114 United States Congressang signed into faw by Prasicent
Sarack Coama an Febnsery 17, 2003, The ARRA is intended to provice a stimulus to the WS economy in the
‘wake of 12 £CONCMK Gowniurn and includes Feosms| tax selief; expansion of unemaloyment denefits and
othey socizl wetfare provisicns; snd demestic zpending on educstion, hewith care, and infrastructure, including
ihas energy sachor. The ARRA provides for unprecedentad iavels of transparsncy and Scocuntsbifty so that the
publicwil be stie fo know how, wihen sd where their tax 3otisrs sre baing spent. Spedficinfermation and
requirermants under the ARRA are o2 fallows:

1. FRanding provided from the Feders] Governmant thraugh the ARRA is “ontsthne ondy® funding 2nd, 10
maximize the trensparency 3nd scoountdiity of ARRA funcs, organizations receiving funding uncier the
ARRA must maintals records that ddent?y agegustety the sounce and spplicstion of those funds.

2. Sortion 253324c) of the ARRA reguires custterly reporting on the e of funds. The data elements
proposed for resarting the informetion descrised in Saction 1313)c) were pubifahed in the Federal
Register o Sprit 4, 2003 124 FR 148281 The reporting reguirements under Section $342[c) of the ARRA
currently agply anly 4o entities receiving ARRA funds directly from the Fecers! Government, sametimes
referred to 8s primary recpients.

Sertion 1512th] of the ARRA reguires recipients of ARRA funds, and teir first-tiar recipients
[zeorecipients] to ragizter ins the Central Contractor Regjstration (CCR] database at ntice/fwww.ooraew, n
crosarto segister in the CCR. 2 vado Date Universst Numbering System [DUNS) Number is required, as
farther desoribed within this Addendum ang witiia the (nstructions for Compeetion of the Subsecpisnt
{Grantze] Information Form.

w

3. Sectlon 1605 of the ARRA requires thet projects funed by the ARRA far the constructian, atteration,
maincEnancs, of repsx of 2 public Suilding or publicwork use American iron, stes), and msnufachored
gaads in the project unless.one of the specifien sxeonptions sppties. The ARRA proviges that this
requirsmens Ge zaplisd in e manner consistent with U.5. obligations urder internstionzt agresments.
Definitions of “menufechured goad,” “subiic buitding and puafc woek,™ mnd other terms as they pertein
ta the Buy Amerizan guidance ins 2 CFR part 175 are foond in § 175,150 and § 1765.160.

X Section 1606 of the ARRA requires the peyment of Davis-3scon A [30 U.5.C. 31) wage mtes 10 “iabarers
snd mechznics employed by comiractors snd sudoonirsctars an projects funded directly By or ssisted in
winnie or in part &y and through the Federsi Government" pursuani £ the ARRA.

Grantees bound by the Single Audik Act Amendmeents of 1996 and OMB Clreufar A~133, Audits of Stotes,
toenf Governments o Nonprofit Orgonizations, must separstey identy the expenditures for Federat
swards crder the &RRA an the Schedule of Expenditurss of Fedars) Awards {SEFA| snd the Dute Collection
Form {SF-SACH required by OMB Croular 4~233. This requiremens shall be esccomplished by identifying
expenditures for Feceral mwards mace under the SRRA separstely on the SEFA, and az separate rows
unoss Item 9 of fert 23 on the SF-SAT by CFOA numaer, and inclusion of the prefic “ARRA-" in identdying
‘the meene of the Federal prograan on the SEFA snd a2 the first characters in fem: 9d of Part 1) on the 55—
SAC. Additions!information regarding the Feders! sudit reguirements.of OMS Circulsr A-135 is focstes
within BN F of the DHEHR Grant Agresmient and the Saurce of funds Schedide, sttached 1o this Gramt
Agreement as Exhibit B, identifies winether the funds swardes under this grant are Deing made avalabie
through =paropristions unger the ARRA.

w

DHHR Fowsor  Rewoen 08/09 - Praelard

ORANT ACHECMERT ':&%

WesT Vircesa DEPARTRENT OF Heal e 45D Humay Resoonces 33000008
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ABDENDUS
Fengr. FUNBING RSCOUNTABILITY &x TRANSPARERGY ALY
ArERiAN FESoAERY AND RENVESTMENT ALT

3R Reporting o tue Federal Government

At present time, girect reponting to Ine Fegerst Governmaent fies solely 2t the orimery racipient fevet
Trerefore, while sutrecipiants of Zrant ¥warns oM the DHER o not heve ta rapart cte directy to the
Fegursl Sovermment, ihe DHHR, a5 » primery recipient and pass-throcgh entity of Fedieral 2aands, coes have s
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EXHIBIT E

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission

on behalf of on
[Local Entity] [Date]
Sinking Fund:
Interest $
Principal  $
Total: $

Reserve Account; $

Witness my signature this ___ day of

[Name of Local Entity}]

By:

Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F
OPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]
West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the “Local Entity”), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (i) loan agreement dated , including all schedules and
exhibits attached thereto (the “Loan Agreement”), between the Local Entity and the West
Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Bureau for Public Health (the “BPH”), and (ii) the issue of a series of revenue bonds of

the Local Entity, dated (the “Local Bonds”), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Local Bonds
are issued in the principal amount of $ , in the form of one bond,

registered as to principal and interest to the Authority, with principal and interest payable
quarterly on March 1, June 1, September 1, and December 1 of each year, beginning

1, , and ending 1, , all as set forth in the “Schedule
Y” attached to the Loan Agreement and incorporated in and made a part of the Local
Bonds.

The Local Bonds are issued for the purposes of (i) , and (i)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the

Code of West Virginia, 1931, as amended (the “Local Statute”), and the bond

duly adopted or enacted by the Local Entity on as

-——supplemented-by-the—supplemental-resolution—duly-adopted- by -the-Local Entlty on
(collectively, the “Local Act”), pursuant to and under which Local
Statute and Local Act the Local Bonds are authorized and issued, and the Loan
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Agreement has been undertaken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

Based upon the foregoing and upon our examination of such other documents as
we have deemed necessary, we are of the opinion as follows:

1. The Loan Agreement has been duly authorized by and executed on behalf
of the Local Entity and is a valid and binding special obligation of the Local Entity,
enforceable in accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority and the BPH
and cannot be amended so as to affect adversely the rights of the Authority or the BPH or

diminish the obligations of the Local Entity without the consent of the Authority and the
BPH.

3. The Local Entity is a duly organized and validly existing
with full power and authority to acquire and construct the Project, to operate and
maintain the System, to adopt or enact the Local Act and to issue and sell the Local
Bonds, all under the Local Statute and other applicable provisions of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Local Entity and constitute valid and
binding obligations of the Local Entity, enforceable against the Local Entity in
accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Entity to the Authority and are valid, legally enforceable and binding special
obligations of the Local Entity, payable from the gross or net revenues of the System set
forth in the Local Act and secured by a first lien on and pledge of the gross or net
revenues of the System, all in accordance with the terms of the Local Bonds and the
Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written
and applied, the interest on the Local Bonds is excludable from the gross income of the
recipients thereof for federal income tax purposes.

of bankruptcy, 1nsolvency, reorganization, moratorium and other laws affectlng creditors’
rights or in the exercise of judicial discretion in appropriate cases.
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We have examined executed and authenticated Local Bond numbered R-1, and in
our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $625,000
Purchase Price of Local Bonds $625,000

The Local Bonds shall bear no interest from the date of delivery to
and including June 1, 2010. Commencing June 1, 2010, interest on the Local Bonds
accrues at a rate of 2% per annum. Commencing September 1, 2010, principal of the
Local Bonds is payable quarterly, with an administrative fee of 1%. Quarterly payments
will be made on March 1, June 1, September 1 and December 1 of each year as set forth
on the Schedule Y attached hereto and incorporated herein by reference.

The Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Commission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal
and interest, if any, and the Local Bonds shall grant the Authority a first lien on the gross
or net revenues of the Local Entity’s system as provided in the Local Act.

The Local Entity may prepay the Local Bonds in full at any time at the price of par
upon 30 days’ written notice to the Authority and BPH. The Local Entity shall request
approval from the Authority and BPH in writing of any proposed debt which will be
issued by the Local Entity on a parity with the Local Bonds which request must be filed
at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens,
pledge and source of and security for payment with the following obligations of the Local
Entity: City of White Sulphur Springs Water Refunding Revenue Bonds, Series 1993 A,
dated October 15, 2003, issued in the original principal amount of $929,000.
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SCHEDULE Y
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DEBT SERVICE SCHEDULE
Period Debt
Ending Principal Coupon Interest Service

6/12/09
9/1/10 6,373. 2.000%{ 3,125.00{ 9,498.00
12/1/10 6,405. 2.000%! 3,093.14{ 9,498.14
3/1/11 6,437. 2.000% 3,061.11 9,498.11
6/1/11 6,469. 2.000%; 3,028.93; 9,497.93
9/1/11 6,501. 2.000% 2,996.58 9,497.58
12/1/11 6,534, 2.000% 2,964.08! 9,498.08
3/1/12 6,567. 2.000%| 2,931.41{ 9,498.41
6/1/12 6,600. 2.000%{ 2,898.57{ 9,498.57
9/1/12 6,633. 2.000%| 2,865.57{ 9,498.57
12/1/12 6,666. 2.000% 2,832.41 9,498.41
3/1/13 6,699. 2.000%{ 2,799.08{ 9,498.08
6/1/13 6,733. 2.000%{ 2,765.58] 9,498.58
9/1/13 6,766. 2.000% 2,731.92 9,497.92
12/1/13 6,800. 2.000% 2,698.09 9,498.09
3/1/14 6,834, 2.000%| 2,664.09] 9,498.09
6/1/14 6,868. 2.000% 2,629.92 9,497.92
9/1/14 6,903, 2.000% 2,595.58{ 9,498.58
12/1/14 6,937, 2.000%! 2,561.06] 9,498.06
3/1/15 6,972. 2.000%! 2,526.38] 9,498.38
6/1/15 7,007. 2.000% 2,491,52 9,498.52
9/1/15 7,042, 2.000% 2,456.48 9,498.48
12/1/15 7,077. 2.000% 2,421.27 9,498.27
3/1/16 7,112, 2.000% 2,385.89 9,497.89
6/1/16 7,148. 2.000% 2,350.33 9,498.33
9/1/161 - 7,183. 2.000% 2,314.59 9,497.59
12/1/16 7,219, 2.000% 2,278.67 9,497.67
3/1/17 7,256. 2.000% 2,242.58 9,498.58
6/1/17 7,292, 2.000% 2,206.30 9,498.30
9/1/17 7,328, 2.000% 2,169.84 9,497.84
12/1/17 7,365. 2.000%] 2,133.20; 9,498.20
3/1/18 7,402. 2.000% 2,096.37 9,498.37
6/1/18 7,439, 2.000% 2,059.36 9,498.36
9/1/18 7,476. 2.000%; 2,022.17{ 9,498.17
12/1/18 7,513, 2.000% 1,984.79 9,497.79
3/1/19 7,551, 2.000% 1,947.22 9,498.22
6/1/19 7,589. 2.000% 1,909.47 9,498.47
9/1/19 7,627. 2.000%; 1,871.52{ 9,498.52
12/1/19 7,665. 2.000%; 1,833.39] 9,498.39
3/1/20 7,703. 2.000% 1,795.06 9,498.06
6/1/20 7,742, 2.000% 1,756.55 9,498.55
9/1/20 7,780. 2.000%! 1,717.841 9,497.84
12/1/20 7,819. 2.000% 1,678.94 9,497.94
3/1/21 7,858. 2.000%; 1,639.84{ 9,497.84
38
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Period Debt
Ending Principal Coupon Interest Service
6/1/21 7,898. 2.000%; 1,600.55{ 9,498.55
9/1/21 7,937, 2.000%; 1,561.06; 9,498.06
12/1/21 7,977. 2.000%i 1,521.38; 9,498.38
3/1/22 8,017. 2.000%; 1,481.49{ 9,498.49
6/1/22 8,057. 2.000%! 1,441.41} 9,498.41
9/1/22 8,097. 2.000%: 1,401.12! 9,498.12
12/1/22 8,137. 2.000%: 1,360.64] 9,497.64
3/1/23 8,178. 2.000%: 1,319.95; 9,497.95
6/1/23 8,219, 2.000%; 1,279.06{ 9,498.06
9/1/23 8,260. 2.000%; 1,237.971 9,497.97
12/1/23 8,301. 2.000%! 1,196.67) 9,497.67
3/1/24 8,343. 2.000%! 1,155.16{ 9,498.16
6/1/24 8,385. 2.000% 1,113.45 9,498.45
9/1/24 8,427. 2.000% 1,071.52 9,498.52
12/1/24 8,469. 2.000%! 1,029.39] 9,49839
3/1/25 8,511, 2.000% 987.04 9,498.04
6/1/25 8,554. 2.000% 944.49!  9,498.49
9/1/25 8,596. 2.000% 901.72f 9,497.72
12/1/25 8,639. 2.000% 858.741  9,497.74
3/1/26 8,683. 2.000% 815.54] 9,498.54
6/1/26 8,726. 2.000% 772131 9,498.13
9/1/26 8,770. 2.000% 728.501  9,498.50
12/1/26 8,813. 2.000% 684.65 9,497.65
3/1/27 8,857. 2.000% 64058 9,497.58
6/1/27 8,902. 2.000% 596.30] 9,498.30
9/1/27 8,946. 2.000% 551.79{ 9,497.79
12/1/27 8,991. 2.000% 507.06! 9,498.06
3/1/28 9,036. 2.000% 462.10!  9,498.10
6/1/28 9,081, 2.000% 41692 9,497.92
9/1/28 9,127. 2.000% 371.52] 9,498.52
12/1/28 9,172. 2.000% 325.88f 9,497.88
3/1/29 9,218. 2.000% 280.02f 9,498.02
6/1/29 9,264. 2.000% 233.93 9,497.93
9/1/29 9,310. 2.000% 187.61 9,497.61
12/1/29 9,357. 2.000% 141061 9,498.06
3/1/30 9,404, 2.000% 94.28; 9,498.28
6/1/30 9,451. 2.000% 47.26 9,498.26
625,000. 134,851.63; 759,851.63
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CUBLEGS

No. 2007-101-A

ORDINANCE

AN ORDINANCE AMENDING AND RE-ENACTING ORDINANCES NO.
2001-101 and NO. 925.02 (a) OF THE CODIFIED ORDINANCES OF THE CITY
OF WHITE SULPHUR SPRINGS WITH RESPECT TO INCREASING
EXISTING RATES AND CHARGES FOR SEWER SERVICE AND WATER
SERVICE. ‘

WHEREAS, in order to protect the public health safety and welfare the City
Council of White Sulphur Springs (Council) is aware that it is essential for the
White Sulphur Springs Water and Sanitary Boards (Boards) to have annual
revenues available to properly operate and maintain an improved and renovated
sewage collection system and the wastewater treatment plant to serve with White
Sulphur Springs and the surrounding area (The System)

WHEREAS, in order for the Boards to collect annual revenues necessary to pay
for the upgrade, operation and maintenance expenses and the debt service of the
System, the Boards have recommended that existing rates and charges for sewer
service and the minimum volume water charge to the customers of the Boards be
increased; now therefore

BE IT ORDAINED BY THE :CITY "COUNCIL OF WHITE SULPHUR
SPRINGS, WEST VIRGINIA:

SECTION 1: That ORDINANCE NO. 2001-101 of the Codified Ordinances of
the City of White Sulphur Springs be amended and re-enacted to read as follows:

SCHEDULE OF SEWER SERVICE RATES
The following schedules of rates charges and fees are hereby fixed and

determined as the rates, charges and fees to charge to customers of the System
throughout the entire territory served,

(a) Establishing and Fixing Rates, Charges and Delayed Penalty Charges. The
following schedule of rates, charges and delayed penalty charges are hereby
fixed and determined as the rates, charges and delayed penalty charges to be
billed by customers of the System throughout the entire territory served.

SCHEDULE 1

Applicability
Service in the entire territory.
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Availabilitv_of Service ‘
Available for general domestic, commercial and industrial service.

Rates

Commencing March 1, 2008 upon approval by the West Virginia Public Service
Commission: 1

Volume Charge

Each customer shall pay six dollars and seventy four cents ($6.74) per 1,000
gallons used. This is an increase of seventy-seven cents ($.77) per 1,000 gallons from
the existing rate effective in May 2002.

Minimum Customer Charge
Each customer shall pay a minimum customer charge of thirteen dollars and
forty-eight cents ($13.48) per month, for 2000 gallons usage. This represents an

increase from the minimum customer charge for 1,000 gallons usage established in
May, 2002.

Delaved Pavment Penaltv Charge
The above schedule is set on all current usage billings not paid in full by the latest
pay date, which shall be no sooner then the twentieth day of the month, ten percent
(10%) shall be added to the net current amount unpaid. The delayed payment
penalty is not interest and is to be collected only once for each bill where it is
appropriate.

|
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SCHEDULE 2

Applicabilitv
Service in the entire territory.

Availabilitv of Service ,
Available for general domestic, commercial and industrial service.

|
Rates

Commencing March 1, 2009, or immediately after completion of construction of
the collection system, whichever evenfl last occurs:

Volume Charge |

Each customer shall pay eight dollars and four cents ($8.04) per 1,000 gallons
used. This is an increase of one dollar and thirty cents ($1.30) per 1,000 gallons
from the existing rate effective March 1, 2008.

Minimum Customer Charge

=
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Each customer shall pay a minimum customer charge of sixteen dollars and eight
cents (516.08) per month for 2,000 gallons usage.

Delaved Pavment Penaltv Charge

The above schedule is set on all current usage billing not paid in full by the latest
pay date, which shall be no sooner than the twentieth day of the month, ten percent
(10%) shall be added to the net current amount unpaid. The delayed payment

penalty is not interest and is to be collected only once for each bill where it is
appropriate.

Section II.

That Ordinance No 925.02 (a) of the Codified Ordinances of the City of White
Sulphur Springs be amended and re-enacted to read as follows:

SCHEDULE OF WATER SERVICE RATES:

Applicability :
Service in the entire territory. .

Availability of Service
Available for general domestic, commercnal and industrial service.

Rates

Commencing March 1, 2008 uponi approval by the West Virginia Public Service
Commission:

Minimum Customer Charge ‘

Each customer shall pay a minimum customer charge of seventeen dollars and
twenty-six cents ($17.26) per month for 2,000 gallons usage at a rate of eight dollars
and sixty three cents ($8.63) per 1000 gallons. This represents an increase from the

existing minimum customer charge for 1,000 gallons usage which was effective June
1, 1996.

Volume Charge .

Each customer shall pay five dollars and thirty nine cents ($5.39) per 1,000
gallons for usage for the next 4,000 galions used per month above the minimum
customer charge for 2,000 gallons usage.

Each customer shall pay five dollars and twenty three cents ($5.23) per 1 000
gallons usage for the next 4,000 gallons used per month.

Each customer shall pay four dollars and ninety-five cents ($4.95) per 1,000
gallons for any usage above 10,000 gallons per month.

Delaved Pavment Penalty Charge :

-3
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The above schedule is set on all current usage billings not paid in full by the latest
pay date, which shall be no sooner than the twentieth day of the month, ten percent
(10%) shall be added to the net current amount unpaid. The delayed payment
penalty is not interest and is to bé collected only once for each bill where it is
appropriate.

Section III. |

That, in accordance with the requirements of Chapter 8, Article 11, Section 4 of
the Code of West Virginia, 1931, as amended, the City of White Sulphur Springs
shall cause notice of the proposed adoption of this Ordinance to be published as a
Class I-O legal advertisement, with such publication being made at least five days
before the City Council Meeting at which this Ordinance is to be finally adopted
and with said notice meeting the other requirements set forth in Code 8-11-4.

Section I'V.
That in accordance with the provxslons of Chapter 24, Article 2, Section 4 (b) of
the Code of West Virginia, as amended the rules and regulations are the rates and

charges provided for herein shall be effective not sooner than 45 days from the date

of adoption. i

Section V. .
Than in accordance with the Publlc Service Commission’s Rules for the

Construction and Filing Tariffs, ISOCSR 2. Notice of this Ordinance shall be
provided by:

(a) causing to be published the Commission’s Tariff Form No. 12 as a Class II
legal advertisement with the first publication occurring within five days after the
adoption of the Ordinance, in a qualified newspaper of general circulation in the
area of White Sulphur Springs, and

(b) causing to be published a pre]ss release that contains the substance that of
Tariff Form Neo. 12, in general circulation in the area of White Sulphur
Springs

(c) posting a notice that conforms with Tariff Form No. 12 in a conspicuous place
at the Board’s business premises beginning the day after the City Council
meeting at which this Ordinance is adopted and continuing for 30 days, and

(d) filing with the Public Service Commission within 5 days after the adoption of

this Ordinance, a copy of this Ordinance along with other information as
required by Section 22.1.f of the Tarriff Rules.

Section VI.
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All prior ordinances or parts of ordinances, inconsistent with this Ordinance
are hereby repealed to the extent of such inconsistency.
I, James Perrow, the duly elected Recorder of The City of White Sulphur Springs,
West Virginia, do hereby certify that the foregoing ordinance was duly passed
and adopted by the governing body of the City of White Sulphur Springs, West
Virginia, and that the proposed ordinance was read at least by title at two (2)
meetings of the governing body with at least one (1) week intervening between
each meeting, the publication irequirements have been met, and that the
ordinance is now in full force and effect.

FIRST READING: December 10, 2007 4 YEAS 0 NAYS

3 _ABSENT

SECOND READING:_January 14, 2008 7 _YEAS __ 0 NAYS
| 0 ABSENT

EFFECTIVE DATE: January 14, 2008

Qﬁ@&OJ\ §~cfam,<) -\ -3 00%

Mayor DebraJ C ) Date
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R_ecorder James Perrow ‘ Date
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Tariff Form No. 12
(Tariff Rule 44)
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PUBLIC NOTICE OF CHANGE IN RATES BY MUNICIPALITIES

NOTICE is hereby given that The City of White Sulphur Springs, W.Va. a
public utility, has adopted by ordinance on January 14, 2008 a tariff containing
increased rates, tolls and charges for furnishing Sewer/Water service to customers
at White Sulphur Springs, W.Va. and surrounding territory .

The purposed increased rates and charges will become effective on March 1, 2008
and March 1, 2009 unless otherwise ordered by the Public Service Commission and
will produce approximately $ 322,218.00 in additional revenue for the
calendar year 2008, an increase of 12.75%. The monthly bill for the customers will
be changed as follows: ‘

SEWER RATES:

Effective March 1. 2008

(#) Increase Increase (%)
Residential $.77 12.75%
Commercial $.77 12.55%
Industrial $.77 12.‘,75%
Resale $.77 12;175%
Other $.77 12.;75%
Effective March 1, 2009

(#) Increase Increase (%)
Residential $1.30 19.:'03%
Commercial $1.30 19;03%
Industrial $1.30 19.?03%
Resale $1.30 19.\03%

Other $1.30 19.D3 %
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WATER RATES:

Effective March 1, 2008

Each customer shall pay a minimum customer charge of seventeen dollars and
twenty-six cents ($17.26) per month for 2,000 gallons usage at a rate of eight dollars
and sixty three cents (38.63) per 1,000 gallons. This represents an increase from the
existing minimum customer charge for 1,000 gallons usage which was effective June
1, 1996.

Furthermore, the requested rates and charges are only a proposal and are subject to
change (increases or decreases) by the Public Service Commission in its review of
this filing. The Commission shall review and approve or modify the increased rates
only upon the filing of a petition Within thirty (30) days of the adoption of the
ordinance changing said rates or charges, by:

(1) Any customer aggrieved by the changed rates or charges who presents to the
Commission a petition signed by not less than twenty-five percent of the
customers served by such municipally operated public utility; or

(2) Any customer who is served by a municipally operated public utility and who
resides outside the corporate limits and who is affected by the change in said
rates or charges and who presents to the Commission a petition alleging

discrimination between customers within and without the municipal
boundaries. Said petition shall be accompanied by evidence of discrimination;
or;

(3) Any customer or group of customers who are affected by said change in rates
who reside within the municipal boundaries and who present a petition to the
Commission alleging discrimination between said customer or group of
customers and other customers of the municipal utility. Said petition shall be
evidence of discrimination.

All petitions should be addressed by the Executive Secretary, Public Service
Commission of West Virginia, 201 Brooks Street, P.O. Box 812, Charleston, West
Virginia 25323.

A complete copy of the proposed rates, as well as a representative of the utility
to provide any information requested concerning it, is available to all customers,
prospective customers, or their agents at any of the following offices of the utility.

City of White Sulphur Springs City Hall
34 West Main Street
White Sulphur Springs
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A copy of the proposed rates is available for public inspection at the office of
the Executive Secretary of the Public Service Commission at 201 Brooks Street,
P.O. Box 812, Charleston, West Virginia 25323.



City of White Suphur Springs

Council Meeting

Date: January 14, 2008

ap
an
(@]
s
(> ]

I. | Call To Order Mayor Fogus called the Meeting to Order at
7:05pm.
Il. | Roll Call Recorder Perrow stated All Council

Members were Present and Acounted for.

Approval Of Minutes

{Councilperson Hanna made a Motion that

Minutes for December 10t. 2007 be

approved as presented to Council.

Councilperson Swann seconded the motion.

All in Favor. Motion Carried.

Financial Statements

.General Fund: $701,083.49

Expenses: $699,268.18
Balance: $1,815.31 Positive

Water Fund: $330,842.74
Expenses: $329,961.96
Balance: $880.78 Positive

Sewer Fund: $406,313.35
 Expenses:: $428,282.42

- Balance: ($21,969.07) Negative
Councilperson Honaker made a motion

'statements be approved as presented to

All in Favor. Motion carried.

the Current Bills be Paid and the financial

Council. Councilperson Hanna seconded.
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IV. | Standing Committee A. A report was given by Mr. Ghosh at
Reports the public hearing tonight at
. 6:30pm about the status of
wastewater plant. See Attached
report and the audio can be heard
at City Hall at your convenience.
B. Planning & Zoning — No Report
C. Parks & Recreation—No Report
D. Recycle & Beautification -None
E. Emergency Services- See Attached
Report from Chief Hylton.
F. Streets: No Report
G. Convention & Visitors Bureau- See
Attached Report from
Councilperson Swann.
V. | Officer Report- a. See Atttached
A. Police Chief ~James Hylton b. No Report
B. Fire Chief-Paul Fogus c. See Attached.
C. Maintenance Supervisor- ‘
Randy Pickering .
VI. | Special Reports. a. Mayor Fogus stated things.were

A. Tri-Cities Power Authority

progressing and still negotiating the
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B. Main Street/Committee
C. TIF Committee

Supplemental Agreement.

b. No Report

c. Public Meeting at Court House Jan. 22 at
7:00 pm

VII.

Citizen Comments

A. None
B.

VIIL.

Resolutions / Proclamations

A. Consideration of a Resolution
Approving an Application for a Project
within the Greenbrier County TIF
District No. 1 (White Sulphur Springs)
City Lawyer Everett was present to
answer questions. Motion made by
Councilperson Bland to accept this
resolution, Seconded by
Councilperson Swann. All in Favor.

Motion Carried.

IX.

Ordinances / Policies

A. Ordinance - Sewer Rate
Increasc 2007-101-A 2™
Reading

- A. See Attachment. Councilperson Bland
a motion to Accept the 2nd Reading.
Seconded by Councilperson Swann. Allin

Favor. Motion Carried.

Unfinished Business

a. NONE

XI.

New Business

A. Mountain Transit
Authority- Request for
Funding -2008/2009

B. Village Inn-Hotel/Motel/
Taxes

C. Allegheny Power-
Municipal Street Lights.

A. Councilperson Hanna made a motion to
accept the request for $1,155.00 for MTA.

Seconded by Councilperson Shortridge. All
in Favor . Motion Carried.

B. Councilperson Hanna made a Motion to
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D. Alley/Roadway — have our City Lawyer pursue the collection
Bowling Inc.
of delinquent taxes owed the city by the
Village Inn. Seconded by Recorder Perrow.
All in Favor. Motion carried.

C. Councilperson Hanna made a motion to
go with the orange/yellow light for our new
‘lights from Allegheny Power which will save

us $5,000.00 per year. Councilperson
Swann Seconded the Motion. All in Favor.
Motion carried.

D. Councilperson Bland made a motion
that we accept the perposal made by Mr
Bowling and it was Seconded by
Councilperson Hanna. All in Favor. Motion
carried.

XIl. Misc. Remarks A. City Hall will be closed on Monday
January 21, 2008 for Martin Luther King’s
Birthday. Garbage Pickup for Monday and
Tuesday will be Tuesday January 22,2008.

XIil. Adjournment Motion was made to Adjourn at 7:50pm by
Recorder Perrow . Seconded by
Councilperson Shortridge. All in Favor .

Motion carried.

hk Exec. Session NONE

@Ml@&%«_@ /A %’%
Debra Jo Fogus James Perrow:

Mayor | Recorder
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Minutes of the Public Meeting held at the White Sulphur
Springs City Hall at 6:30 pm on January 18, 2008.

The Meeting was called to order by the Mayor Debra Fogus. She asked
everyone present to sign the “sign-up sheet” and then turned the meeting
over to Mr. Paul Ghosh of Ghosh Engineers, Inc for the description of the
proposed project.

Paul Ghosh: The wastewater system improvements project for White
Sulphur Springs is a two-part project. One part deals with the improvements
of the wastewater treatment plant and the other part deals with the
improvements of the wastewater collection system. While the wastewater
treatment plant serves more than just the City the collection system
improvements are limited to the system within the City.

The wastewater treatment plant project is funded through TIF funds
available from the Greenbrier County Commission. This will be grant
funds. This project is not being discussed in detail at this meeting.

The $4 million dollar collection system upgrades project will be funded in
full through the State Revolving Fund. The terms of this loan fund will be at
zero percent interest over thirty years. There will however be a yearly 0.5%
administrative fee on the unpaid amount. This Public Meeting is a
requirement for eligibility for this loan.

There are many problems with the existing collection system of the City
such as:

o System is old and parts of it are in need of repair and
replacement.

34 West Main Street » White Sulphur Springs, WV 24986 City Hall (304) 536-1454 - Fax (304) 536-4512
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e Parts of the system especially in the downtown area get
surcharged during wet weather causing some basement
flooding.

o There is a lot of infiltration and some inflow in the system.
e Lots of manholes are in dire need of replacement or repair.

Based on this the goals of the project were established.

a.  Eliminate obvious problems with the manholes, which will
involve repaving and/or replacement of the inverts,
replacement of frame and cover, installation of manhole
steps, total replacement of manholes and installation of new
manholes. This will not only reduce infiltration and inflow
but also greatly enhance general maintenance of the entire
collection system and safety of the operating personnel.

b.  Reduce and if possible eliminate all local surcharging of the
collection system and well as basements in some sections of
the town. These areas of collection system surcharges
included Palm Beach Street, Patterson Street, Memorial
Street, Forren Street, Mill Hill Street, Reed Street, a line
just south of Fish Hatchery and. the alley crossing Ballard,
Hines and Nutter.

c. The existing Howard Creek Pump Station is not capable of
handling all flows coming to the station and currently does
not have an emergency generator.

d.  Replace Pleasant Valley Grinder Pump Station.

e. Some catch basins are connected to the existing sanitary
sewer lines. Disconnect these catch basins.

During the design process we investigated all possible solutions for the
localized basement flooding and surcharging of manholes on Palm Beach
Street, Patterson Street, Memorial Street, Forren Street, Mill Hill Street,
Reed Street, a line just south of Fish Hatchery and the alley crossing Ballard,
Hines and Nutter streets.
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We concluded that wastewater flow from the eastern part of the city goes
through a maze of lines of various sizes and making many 90° degree turns
at the manholes to travel through the older downtown area of the city to the
main 21" interceptor at the west end of the city.

We concluded that if a new 18", 12" and 8" interceptor lines are installed
from the east to the west end of town that will eliminate the need for the
Howard Creek Pump Station and solve the problem of localized flooding.

Based on this major components of the collection system improvements
project are —

a. A main interceptor line through the city from east to west.

The line from the east will begin and go through the alley
crossing Ballard, Hines and Nutter streets then through just
south of the Fish Hatchery and O’Connell Street and then cross
Howard Creek to the existing Howard Creek Pump Station
area. Abandon Howard Creek Pump Station. Cross Howard
Creek and Big Daft Road to Patterson Street, then through
Patterson Street to Palm Beach Street. Then from Palm Beach
Street to Shawn Lane. Then from Shawn Lane to Salisbury
Street and then finally on the main interceptor to the WWTP.

b. Replacements of sections of lines as delineated by the
maintenance crew:

Ingleside Road (Line 3)

Drewery Street (Line 4)

Memorial Street (Line 5)

Rip Van Winkle (Line 6)

Line serving WV Welcome Center on 1-64 (Line 7)

Mill Hill Ave crossing Wades Run (Line 8)

Line from Greenbrier Limousine Co. to Mill Hill Ave (Line 9)
Clarke Street (Line 10)

C. Following a complete manhole survey these improvements are
proposed for the manholes in the system:



Installation of 42 new manholes

Replacement of 20 new manholes

New invert for 65 manholes

Repaving of inverts for 25 manholes

Replacement of frame and cover for 100 manholes

* Ok ¥ ¥ ¥

d.  Replacement of Pleasant Valley Pump Station.
e. Abandon the Howard Creek Pump Station.

The Pleasant Valley Pump Station however, has beeri replaced by the city
due to urgent need to do so.

The construction cost of the projéct is approximately $3.5 million and the
total cost of the project is $4.0 million. All of this $4.0 million will be
funded through the State Revolving Fund as a loan over 30 year period.

Based of the repayment of this new debt, existing debt and proposed
maintenance cost of the sanitary sewer system, new rate for sanitary sewer
will be $8.04. per thousand gallons per month. This rate will be applicable at
the end of the construction of the collection system.

Earlier the City passed an ordinance establishing the following users charge
per thousand gallons per month.

Existing Rate  Proposed rate effective 2/08  Proposed rate Effective 3/09

$5.97 $6.74 | $8.04

This concludes the detailed description of the need, scope, funding and
proposed users charge for the project.

At this time I will try to answer any question you may have.

There was no question for Mr. Ghosh and Mayor made sure that everyone
present signed the sign-up sheet.

At this time the Mayor adjourned the Public Meeting.

0001645
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Os Femees ; Do s

Mayor Debra Fogus ecorder James Perrow
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Tariff Form No. 12
(Tariff Rule 44)
PUBLIC NOTICE OF CHANGE IN RATES BY MUNICIPALITIES

NOTICE is hereby given that The Citv of White Suiphur Springs,
WYV, a public utility, has adopted by ordinance on November 13, 2007, a
tariff containing increased rates, tolls and charges for furnishing
sewer/water service to customers at White Sulphur Springs, WV and
surrounding territory.

The proposed increased rates and charges will become effective on
January 1. 2008, and March 1, 2009, unless otherwise ordered by the
Public Service Commission and will produce approximately $161,001.40 in
additional revenue for the calendar year 2008, an increase of 12,75%. The
monthly bill for the customers will be changed as follows:

| SEWER RATES:
EFFECTIVE Jannary 1, 2008

() Increase Increase (%)
Residential $.77 12.75%
Commercial $.77 12.75%
Industrial . $.77 12.75%
Resale $.77 12.75%
Other $.77 12.75%
Effective March 1, 2009

(#) Increase Increase (%)
Residential $.76 12.25%
Commercial $.76 12.25%
Industrial $.76 12.25%
Resale $.76 12.25%
Other $.76 12.25%

WATER RATES:

Effective January 1, 2008
Each customer shall pay a8 minimum customer charge of seventeen
dollars and twenty-six cents ($17.26) per month for 2,000 gallons usage at
a rate of eight dollars and sixty three cents ($8.63) per 1,000 gallons. This
" represents an increase from the existing minimum customer charge for
1,000 gallons usage which was effective June 1, 1996.
Furthermore, the requested rates and charges are only a proposal and
are subject to change (increases or decreases) by the Public Service
Commission in its review of this filing. The commission shall review and
approve or modify the increased rates only upon the filing of a petition
within thirty (30) days of the adoption of the ordinance changing said
rates or charges, by:

(1) Any customer aggrieved by the changed rates or charges who
presents to the commission a petition signed by not less than twenty-five
percent of the customers served by such municipally operated public
utility; or

(2) Any customer who is served by a municipally operated public
utility and who resides outside the corporate limits and who is affected by
the change in said rates or charges and who presents to the commission a
petition alleging discrimination between customers within and without
the municipal boundaries. Said petition shall be accompanied by evidence
of discrimination; or;

(3) Any customer or group of customers who are afl'ected by said
changes in rates who reside within the municipal boundaries and who
present a petition to the commission alleging discrimination between said
customer or group of customers and other customers of the municipal
utility. Said petition shall be evidence of discrimination.

All petitions should be addressed by the Executive Secretary, Public
Service Commission of West Virginia, 201 Brooks Street, P.O. Box 812,
Charleston, West Virginia 25323.

A complete copy of the proposed rates,.as well as a representative of
the utility to'provide any information requested concerning it, is available
to all customers, prospective customers, or their agents at any of the
following offices of the utility.

City of White Sulphur Springs City Hall
34 West Main Street
White Sulphur Springs, West Virginia 24986
A copy of the proposed rates is available for public inspection at the
office of the Executive Secretary of the Public Service Commission at 201
Brooks Street, P.O. Box 812, Charleston, West Virginia 25323.
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PUBLIC NOTICE OF CHANGE IN WATER RATES
BY TOWN OF WHITE SULPHUR SPRINGS

NOTICE is hereby given that The Town of White Sulphur Springs, a pubiic
utility, has adopted by ordinance on April 13, 2009, a tariff containing
consolidated rates, tolls and charges for furnishing water service to customers at
White Sulphur Springs in the County of Greenbrier.

The proposed increased rates and charges will become effective May 28,
2009, unless otherwise ordered by the Public Service Commission and will
produce approximately $121,613 annually in additional revenue, an increase of

18%. The average monthly bill for the various classes of customers will be |

changed as follows:

($) INCREASE INCREASE %

Residential $3.89 16%
Commercial $14.54 19%
Industrial ) SN/A N/A%
Resale SN/A N/A%
Other $5.24 16%

There are no resale customers.
WATER RATES:
Effective May 30, 2009

Each customer shall pay a minimum customer charge of nineteen dollars
and ninety-eight cents ($19.98) per month for 2,000 gallons usage at a rate of
nine dollars and ninety nine cents per 1,000 gallons.

The increases shown are based on averages of all customers in the indicated
class. Individual customers may receive increases that are greater or less than
average. Furthermore, the requested rates and charges are only a proposal and
are subject o change (increases or decreases) by the Public Service Commission
in its review of this filing. The commission shall review and approve or modify
the increased rates only upon the filing of a petition within thirty (30) days of the
adoption of the ordinance changing said rates or charges, by:

) Any customer aggrieved by the changed rates or charges who presenls to
the commission a petition signed by not less than twenty-five percent of the
customers served by such municipally operated public utility; or

(2) Any customer who is served by a municipally operated public utility and
who resides outside the corporate limits and who is affected by the change in
said rates or charges and who presents to the commission a petition alieging
discrimination between customers within and without the municipal boundaries.
Said petition shall be accompanied by evidence of discrimination; or

(3) Any customer or group of customers who are affected by said change in

rates who reside within the municipal boundaries and who present a petition to
the commission alleging discrimination between said customer or group of
customers and other customers of the municipal utility. Said petition shall be
accompanied by evidence of discrimination.

All petitions should be addressed to the Executive Secretary, Public Service 1

Commission of West Virginia, 201 Brooks Street, P.O. Box 812, Charleston,
West Virginia 25323.

A complete copy of the proposed rates, as well as a representative of the
utility to provide any information requested concerning it, is available to all
customers, prospective customers, or their agents at any of the following offices

of the utility.
City of White SuIWprlngs‘C;ty, Hall.. e sxu

34 West.Main Street. ... . R

White Sulphur Spnngs West Vnrglma 24586
A copy of the proposed rates is available for public inspection at the ofﬁce
of the Executive Secretary of the Public Service Commission at 20! Brooks

Street, P.O. Box 812, Charleston, West Virginia 25323. (20,27ap) - {-
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THE CITY OF WHITE SULPHUR SPRINGS

ORDINANCE AUTHORIZING THE DESIGN OF CERTAIN
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
WATER SYSTEM OF THE CITY OF WHITE SULPHUR
SPRINGS AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE CITY OF NOT MORE THAN $650,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER
DESIGN REVENUE BONDS, SERIES 2009 A (WEST
VIRGINIA DWTRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

NOW, THEREFORE, BE IT ORDAINED AND ENACTED BY THE
COUNCIL OF THE CITY OF WHITE SULPHUR SPRINGS:

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond
Legislation”) is enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 16,
Article 13C of the Code of West Virginia, 1931, as amended (collectively, the “Act”), and
other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

{C1465263.1}



A.  The City of White Sulphur Springs (the “Issuer”) is a municipal
corporation and political subdivision of the State of West Virginia in Greenbrier County of
said State.

B. The Issuer presently owns and operates a public water system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants of
the Issuer that there be designed certain additions, betterments and improvements to the
waterworks system of the Issuer, consisting of the design of upgrades to the water plant and
water lines (collectively, the “Project”), (the existing public water system of the Issuer, the
Project and any further additions thereto or extensions thereof are herein called the
“System”).

C. The Issuer intends to temporarily finance the costs of design of the
Project through the issuance of its revenue bonds to the West Virginia Water Development
Authority (the “Authority”), which administers the West Virginia DWTRF Program (the
“DWTRF Program”) for the West Virginia Bureau for Public Health, a division of West
Virginia Department of Health and Human Resources (the “BPH”), pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Design Revenue
Bonds, Series 2009 A (West Virginia DWTRF Program) (the “Series 2009 A Bonds”), in the
total aggregate principal amount of not more than $650,000, initially to be represented by a
single bond, to temporarily finance the costs of design of the Project. Said costs shall be
deemed to include the cost of all property rights, easements and franchises deemed necessary
or convenient therefor; interest, if any, upon the Series 2009 A Bonds prior to and during
design and for a period not exceeding 6 months after completion of design of the Project;
amounts which may be deposited in the Series 2009 A Bonds Reserve Account (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise; administrative
expense; commitment fees; fees and expenses of the Authority; discount; initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with
the sale of the Series 2009 A Bonds and such other expenses as may be necessary or
incidental to the financing herein authorized; the design of the Project and the placing of
same in operation; and the performance of the things herein required or permitted, in
connection with any thereof, provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2009 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of
the Project, as hereinafter defined.

E. The period of usefulness of the System is not less than 40 years.

{C1465263.1)
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F. It is in the best interests of the Issuer that its Series 2009 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority on behalf of the BPH, in form satisfactory to the Issuer,
the Authority and the BPH (the “Loan Agreement”), approved hereby if not previously
approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2009 A Bonds as to liens, pledge, source of and security for payment,
being the Water Refunding Revenue Bonds, Series 1993 A, dated October 15, 2003, issued in
the original principal amount of $929,000 (the “Prior Bonds”). The ordinance which
authorized the issuance of the Prior Bonds is herein referred to as the “Prior Ordinance”.

The Series 2009 A Bonds shall be issued on a parity with the Prior Bonds, with
respect to liens, pledge and source of and security for payment and in all other respects. Prior
to the issuance of the Series 2009 A Bonds, the Issuer will obtain (i) the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met; and (ii) the written consent of the Registered Owners of the Prior Bonds
to the issuance of the Series 2009 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System.

H.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System and the principal of and interest on the Prior Bonds and the
Series 2009 A Bonds and to make all payments into all funds and accounts and other
payments provided for herein and in the Prior Ordinance.

L. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the design of the Project, the operation of the
System and the issuance of the Series 2009 A Bonds, or will have so complied prior to
issuance of any thereof, including, among other things, the approval of the Project by the
West Virginia Infrastructure and Jobs Development Council.

J. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council as
required under Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of Series 2009 A Bonds by those who shall be the Registered Owners of the same
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from time to time, this Bond Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owners, and the covenants and agreements herein set
forth to be performed by the Issuer shall be for the equal benefit, protection and security of
the Registered Owners of any and all of such Series 2009 A Bonds, all which shall be of
equal rank and without preference, priority or distinction between any one Bond of a series
and any other Bonds of the same series, by reason of priority of issuance or otherwise, except
as expressly provided therein and herein.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

“Act” means, collectively, Chapter 8, Article 19 and Chapter 16, Article 13C of
the Code of West Virginia, 1931, as amended and in effect on the date of enactment hereof.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2009 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority.

“Authorized Officer” means the Mayor of the Issuer, or any other officer of the
Issuer specifically designated by resolution of the Governing Body.

“Bond Legislation,” “Ordinance,” “Bond Ordinance” or “Local Act” means
this Bond Ordinance and all ordinances, orders and resolutions supplemental hereto or
amendatory hereof.

“Bond Registrar” means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

“Bonds” means, collectively, the Series 2009 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

“Bond Year” means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing

Date in the following year, except that the first Bond Year shall begin on the Closing Date.

“BPH” means the West Virginia Bureau for Public Health, a division of the
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“Closing Date” means the date upon which there is an exchange of the
Series 2009 A Bonds for all or a portion of the proceeds of the Series 2009 A Bonds from the
Authority.

“Code” means the Internal Revenue Code of 1986, as amended, and the
Regulations. '

“Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

“Consulting Engineers” means Ghosh Engineers, Inc., Charleston,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall
at any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof, in accordance with Chapter 5G, Article 1 of the Code of West Virginia,
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

“Costs” or “Costs of the Project” means those costs described in Section 1.02D
hereof to be a part of the cost of design of the Project.

“Depository Bank” means the bank or banks designated as such in the
Supplemental Resolution, and its successors and assigns, which shall be a member of FDIC.

“FDIC” means the Federal Deposit Insurance Corporation and any successor to
the functions of the FDIC.

“Fiscal Year” means each 12-month period beginning on July 1 and ending on
the succeeding June 30.

“Governing Body” means the Council of the Issuer, as it may now or hereafter
be constituted.

“Government Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United States
of America.

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally

-—-accepted accounting principles; after-deduction of prompt payment-discounts, if any, and

reasonable provision for uncollectible accounts; provided, that “Gross Revenue” does not
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include any gains from the sale or other disposition of , or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, or any Tap Fees, as
hereinafter defined, and for the furnishing by the Issuer of miscellaneous service.

“Herein,” “hereto” and similar words shall refer to this entire Bond Legislation.

“Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

“Issuer” means The City of White Sulphur Springs, a municipal corporation
and political subdivision of the State of West Virginia, in Greenbrier County, West Virginia,
and, unless the context clearly indicates otherwise, includes the Governing Body and the
Board of the Issuer.

“Loan Agreement” means the loan agreement heretofore entered, or to be
entered, into by and between the Authority and the Issuer on behalf of the BPH, providing for
the purchase of the Series 2009 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.

“Mayor” means the Mayor of the Issuer.

“Net Proceeds” means the face amount of the Series 2009 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds, if
any, deposited in the Series 2009 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2009 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

“Net Revenues” means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

“Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
-+ than those capitalized as part of the Costs, fees-and expenses of-the Authority or the BPH,
fiscal agents, the Depository Bank, the Registrar and Paying Agent (all as hereinafter
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defined), other than those capitalized as part of the Costs, payments to pension or retirement
funds, taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided, that
“Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

“Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered except
(i) any Bond canceled by the Bond Registrar, at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder, and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Registered Owners, any Bonds registered to the Issuer.

“Parity Bonds” means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity or authority designated
as such for the Series 2009 A Bonds in the Supplemental Resolution with the written consent
of the Authority.

“Prior Bonds” means the Series 1993 A Bonds.

“Prior Ordinance” means the ordinance of the Issuer enacted October 4, 2003,
and the supplemental resolution of the Issuer adopted October 14, 2003, authorizing the
issuance of the Prior Bonds.

“Private Business Use” means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that, use as a member of
the general public shall not be taken into account, all as determined by the Code.

“Project” means the Project as described in Section 1.02B hereof.

“PSC” means the Public Service Commission of West Virginia and any

--suceessor to the functions thereof. : - e cees e —
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“Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b)  Government Obligations which have been stripped of their unmatured
interest coupons, interest coupons stripped from Government Obligations, and receipts or
certificates evidencing payments from Government Obligations or interest coupons stripped
from Government Obligations;

() Bonds, debentures, notes or other evidences of indebtedness issued by
any of the following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks;
Federal Home Loan Bank System; Export-Import Bank of the United States; Federal Land
Banks; Government National Mortgage Association; Tennessee Valley Authority; or
Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other similar
obligations issued by the Federal National Mortgage Association to the extent such
obligation is guaranteed by the Government National Mortgage Association or issued by any
other federal agency and backed by the full faith and credit of the United States of America;

(e)  Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent not insured
by the FDIC or Federal Savings and Loan Insurance Corporation, shall be secured by a
pledge of Government Obligations, provided, that said Government Obligations pledged
either must mature as nearly as practicable coincident with the maturity of said time accounts
or must be replaced or increased so that the market value thereof is always at least equal to
the principal amount of said time accounts;

® Money market funds or similar funds whose only assets are investments
of the type described in paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations
which are members of FDIC or with government bond dealers recognized as primary dealers
by the Federal Reserve Bank of New York, provided, that said investments securing said
repurchase agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount of said repurchase agreements,

-—-—— and-provided further that the holder of such repurchase agreement shall have a prior
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perfected security interest in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of all claims by third parties;

(h)  The West Virginia “consolidated fund” managed by the West Virginia
Board of Treasury Investments pursuant to Chapter 12, Article 6C of the Code of
West Virginia, 1931, as amended; and

(1) Obligations of states or political subdivisions or agencies thereof, the
interest on which is exempt from gross income for federal income tax purposes, and which
are rated at least “A” by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

“Recorder” means the Recorder of the Issuer.

“Registered Owner” or any similar term whenever used herein with respect to
an outstanding Bond or Bonds, means the person in whose name such Bond is registered.

“Registrar” means the Bond Registrar.

“Regulations” means terriporary and permanent regulations promulgated under
the Code, or any predecessor to the Code.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Prior Ordinance and continued hereby.

“Reserve Account”” means the Reserve Account created for the Series 2009 A
Bonds.

“Reserve Requirement” means the amounts required to be on deposit in the
Reserve Account.

“Revenue Fund” means the Revenue Fund created by the Prior Ordinance and
continued hereby.

“Series 2003 A Bonds” means the Issuer’s Water Refunding Revenue Bonds,
Series 2003 A, dated October 15, 2003, issued in the original principal amount of $929,000.

“Series 2009 A Bonds” means the Water Design Revenue Bonds, Series 2009
A (West Virginia DWTRF Program), of the Issuer, authorized by this Bond Legislation.
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“Series 2009 A Bonds Project Fund” means the Series 2009 A Bonds Project
Fund created by Section 5.01 hereof.

“Series 2009 A Bonds Reserve Account” means the Series 2009 A Bonds
Reserve Account created by Section 5.02 hereof.

“Series 2009 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2009 A Bonds in the then current or any succeeding year.

“Series 2009 A Bonds Sinking Fund” means the Series 2009 A Bonds Sinking
Fund created by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds created for
the Prior Bonds and the Series 2009 A Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2009 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2009 A Bonds, and not so included may
be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Sinking Funds, the Reserve
Account and the Renewal and Replacement Fund.

“System” means the complete public combined waterworks and sewerage
system of the Issuer, as presently existing in its entirety or any integral part thereof, and shall
include the Project and any and all extensions, additions, betterments and improvements
thereto hereafter acquired or constructed for the System from any sources whatsoever.

“Tap Fees” means the fees, if any, paid by prospective customers of the System
in order to connect thereto.

“West Virginia DWTRF Program” means the West Virginia DWTRF Program
established by the State, administered by BPH and funded by capitalization grants awarded to
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the State pursuant to the federal Safe Drinking Water Act, as amended, for the purpose of
establishing and maintaining a permanent perpetual fund for the acquisition, construction and
improvement of drinking water projects.

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF DESIGN OF THE PROJECT

Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$650,000, which will be paid from proceeds of the Series 2009 A Bonds. The Issuer is
hereby authorized and directed to approve the contract with the Consulting Engineer for the
completion of the Project, in an amount and otherwise compatible with the financing plan
submitted to the Authority and BPH.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND SALE OF
BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Series 2009 A Bonds, funding the Series 2009 A Bonds Reserve Account, paying
Costs of the Project not otherwise provided for, and paying certain costs of issuance of the
Series 2009 A Bonds and related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2009 A Bonds of the Issuer. The Series 2009 A Bonds shall be issued as a single bond,
designated as “Water Design Revenue Bond, Series 2009 A (West Virginia DWTRF
Program),” in the principal amount of not more than $650,000, and shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2009 A
Bonds remaining after funding of the Series 2009 A Bonds Reserve Account (if funded from
Bond proceeds) and capitalization of interest, if any, on the Series 2009 A Bonds shall be
deposited in or credited to the Series 2009 A Bonds Project Fund established by Section 5.01
hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2009 A Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts;
and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2009 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest, if any, on
the Series 2009 A Bonds shall be paid by check or draft of the Paying Agent or its agent,
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is
the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2009 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2009 A Bonds. The Series 2009 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
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applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall have such terms as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2009 A Bonds shall be executed
in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Recorder. In case any one or more of the officers who
shall have signed or sealed the Series 2009 A Bonds shall cease to be such officer of the
Issuer before the Series 2009 A Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bonds had not ceased to hold such office.
Any Series 2009 A Bonds may be signed and sealed on behalf of the Issuer by such person as
at the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of the authorization of such Bonds such person may not have held such
office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2009 A Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2009 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication and Registration on all
of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2009 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Registered Owner, in
accepting the Series 2009 A Bonds shall be conclusively deemed to have agreed that such
Bonds shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Registered
Owner shall further be conclusively deemed- to- have agreed that said- Bonds shall be
incontestable in the hands of a bona fide registered owner for value.
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So long as the Series 2009 A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer of
such Bonds.

The registered Series 2009 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2009 A Bonds or
transferring the registered Series 2009 A Bonds are exercised, all Series 2009 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2009 A
Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Registrar. For every such exchange or transfer of Series 2009 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer.
The Bond Registrar shall not be obliged to make any such exchange or transfer of
Series 2009 A Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Series 2009 A Bonds or, in the case of any
proposed redemption of Series 2009 A Bonds, next preceding the date of the selection of
Series 2009 A Bonds to be redeemed, and ending on such interest payment date or
redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series
2009 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Registered Owner's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer. If
any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond,
the Issuer may pay the same, upon being indemnified as aforesaid;-and if-such Bond be lost,
stolen or destroyed, without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2009 A
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Gross Revenues derived from the System as herein provided. No Registered Owner
of the Series 2009 A Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer to pay the Series 2009 A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Position with
respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds shall be
secured by a first lien on the Gross Revenues derived from the System, on a parity with the
lien on the Gross Revenues in favor of the Registered Owners of the Prior Bonds. Such
Gross Revenues in an amount sufficient to pay the principal of and interest on the Prior
Bonds and the Series 2009 A Bonds and to make the payments into all funds and accounts
and all other payments provided for in the Bond Legislation, are hereby irrevocably pledged
to such payments as the same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2009 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2009 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A. A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the Series 2009 A Bonds
to the original purchasers;

B. If other than the Authority, a list of the names in which the Series 2009
A Bonds are to be registered upon original issuance, together with such taxpayer
identification and other information as the Bond Registrar may reasonably require;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 2009
A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2009 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[FORM OF BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER DESIGN REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WHITE

SULPHUR SPRINGS, a municipal corporation and political subdivision of the State of
West Virginia in Greenbrier County of said State (the “Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the “Authority”) or registered assigns the
sum of DOLLARS ($ ), Or
such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly instaliments on 1, 1,
1 and 1 of each year, commencing 1,20 ,as

set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated
herein by reference. The interest on this Bond shall accrue on the amount of each advance
from the date shown on the Record of Advances attached hereto as EXHIBIT A and shall be

payable quarterly on 1, 1, 1 and 1 of each year,
commencing 1, 20 , initially at the rate of ___ % per annum, and
commencing , , at the rate of ___ % per annum, as set forth on EXHIBIT B

attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying
Agent”). The interest on this Bond are payable by check or draft of the Paying Agent mailed
to the Registered Owner (as defined in the hereinafter described Bond Legislation) hereof at
the address as it appears on the books of the Registrar (as defined in the hereinafter described
Bond Legislation) on the 15" day of the month next preceding a payment date, or by such
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other method as shall be mutually agreeable so long as the Authority is the Registered Owner
hereof.

This Bond is subject to prepayment without penalty in whole or in part at any
time upon the payment of the outstanding principal and the interest accrued to the
prepayment date this Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia Bureau
for Public Health (the “BPH”), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated , 200_.

This Bond is issued (i) to pay the costs of design of certain additions,
betterments and improvements to the water system of the Issuer (the “Project”); and (ii) to
pay certain costs of issuance of this Bond and related costs. The existing public water system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 19 and Chapter 16, Article 13C of the Code of West Virginia,
1931, as amended (collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on

, 20 , and a Supplemental Resolution duly adopted by the Issuer on

, 20 (collectively, the “Bond Legislation”), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally
and ratably from and by the funds and revenues and other security provided for this Bond
under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER REFUNDING REVENUE BONDS, SERIES
2003 A, DATED OCTOBER 15, 2003, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $929,000 (THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the System, on a parity with the
pledge of Gross Revenues in favor of the registered owners of the Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for this Bond (the
“Series 2009 A Bonds Reserve Account”) and unexpended proceeds of this Bond. Such
Gross Revenues shall be sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the Act-and which shall be set-aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
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the meaning of any constitutional or statutory provision or limitation, nor shall the Issuer be
obligated to pay the same or the interest thereon, except from said special fund provided from
the Gross Revenues, the moneys in the Series 2009 A Bonds Reserve Account and
unexpended proceeds of this Bond. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on this Bond and all other
obligations secured by a lien on or payable from such revenues on a parity with this Bond,
including the Prior Bonds; provided however, that so long as there exists in the Series 2009
A Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest which will become due on this Bond in the then current or any succeeding year, and
in the reserve accounts established for any other obligations outstanding on a parity with this
Bond, including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of this Bond for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of this Bond are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar (as
defined in the Bond Legislation) by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act, is and has all the qualities and incidents of a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof as described in the Bond Legislation, and there shall be and hereby is created

and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF WHITE SULPHUR SPRINGS has
caused this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and

attested by its Recorder, and has caused this Bond to be dated , 2009.
[SEAL]
Mayor
ATTEST:
Recorder
{C1465263.1}
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series2009 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below.

Date: , 2009.

, as Registrar

Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
1) $ 19 $
(2) $ 20) $
3) $ VAV
4) $ 22) §
(3) $ 23) $
(6) $ 24) $
)] $ 25 §
(8) $ (26) $
@ 3 2N
a0 % (28) $
apnp $ 29 $
12) $ 30 $
a3 $ GBhH
(14) $ 32) $
a5 $ 33 $
16) $ G4 _$
an __$ (35 $
a8 $ 36 $
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of L.oan
Agreement. The Loan Agreement, including all schedules and exhibits attached thereto, are
hereby approved and ratified and incorporated into this Bond Legislation. The Series 2009 A
Bonds shall be sold to the Authority, pursuant to the terms and conditions of the Loan
Agreement. If not so authorized by previous ordinance or resolution, the Mayor is
specifically authorized and directed to execute the Loan Agreement and the Recorder is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed.

Section 3.12. Filing of Amended Schedule. Upon completion of the design of
the Project, the Issuer will file with the Authority and the BPH a schedule, the form of which
will be provided by the BPH, setting forth the actual costs of the Project and sources of funds
therefor.

{C1465263.1}

26



ARTICLE IV

[RESERVED]
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ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or continued if previously
created by the Prior Ordinance) and shall be held by the Depository Bank, separate and apart
from all other funds or accounts of the Depository Bank or the Issuer and from each other:

(1)  Revenue Fund (created by the Prior Ordinance);

(2)  Renewal and Replacement Fund (created by the Prior Ordinance); and

(3)  Series 2009 A Bonds Project Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the

Commission, separate and apart from all other funds or accounts of the Commission or the
Issuer and from each other:

(1)  Series 2009 A Bonds Sinking Fund; and
(2)  Series 2009 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System and all parts thereof shall be deposited
upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Ordinance and in this Bond Legislation and shall
be kept separate and distinct from all other funds of the Issuer and the Depository Bank and
used only for the purposes and in the manner provided in the Prior Ordinance and in this
Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be disposed
of only in the following manner and order of priority:

(1)  The Issuer shall fist, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit (i) the amount required by the Prior Ordinance for
payment of interest on the Prior Bonds; and (i1)commencing 3 months prior to the first date
of payment of interest on the Series 2009 A Bonds, for which interest has not been
capitalized or as required in the Loan Agreement, to the Commission for deposit in the Series
2009 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount of interest which will
become due on the Series 2009 A Bonds on the next ensuing quarterly interest payment date;
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provided that, in the event the period to elapse between the date of such initial deposit in the
Series 2009 A Bonds Sinking Fund and the next quarterly interest payment date is less than 3 -
months, then such monthly payment shall be increased proportionately to provide, 1 month
prior to the next quarterly interest payment date, the required amount of interest coming due
on such date.

(2)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit (i) the amount required by the Prior Ordinance for
payment of principal of the Prior Bonds; and (ii) commencing 3 months prior to the first date
of payment of principal of the Series 2009 A Bonds, to the Commission for deposit in the
Series 2009 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will mature and become due on the Series 2009 A Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to elapse between the date of
such initial deposit in the Series 2009 A Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

3) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Commission commencing 3 months prior to the first date of
payment of principal of the Series 2009 A Bonds, if not fully funded upon issuance of the
Series 2009 A Bonds, for deposit in the Series 2009 A Bonds Reserve Account, an amount
equal to 1/120th of the Series 2009 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 2009 A Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit therein, an amount
equal to the Series 2009 A Bonds Reserve Requirement.

(4)  The Issuer shall next, each month, pay from the Revenue Fund the
current Operating Expenses of the System.

%) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the Renewal and Replacement
Fund, an amount equal to 2 1/2% of the Gross Revenues each month (as previously set forth
in the Prior Ordinance and not in addition thereto), exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart
from all other funds of the Issuer or of the Depository Bank and shall be invested and
reinvested in accordance with Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements, repairs, or improvements
or extensions to the System; provided that, any deficiencies in any-Reserve Account, except
to the extent such deficiency exists because the required payments into such account have
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not, as of the date of determination of a deficiency, funded such account to the maximum
extent required hereof, shall be promptly eliminated with moneys from the Renewal and
Replacement Fund.

Moneys in the Series 2009 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2009 A Bonds as the same shall
become due. Moneys in the Series 2009 A Bonds Reserve Account shall be used only for the
purposes of paying principal of and interest on the Series 2009 A Bonds as the same shall
come due, when other moneys in the Series 2009 A Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on moneys in the Series 2009 A Bonds Sinking Fund
and Series 2009 A Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during design of the Project, be
deposited in the Series 2009 A Bonds Project Fund, and following completion of design of
the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payment due on the Series 2009 A Bonds and then to the next ensuing
principal payment due thereon.

Any withdrawals from the Series 2009 A Bonds Reserve Account which result
in a reduction in the balance therein to below the Series 2009 A Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues available after all required
payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2009 A
Bonds are issued, provision shall be made for additional payments into the respective sinking
funds sufficient to pay any interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective reserve accounts
in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2009 A Bonds Sinking Fund or the Series 2009 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2009 A Bonds then Outstanding and all interest to accrue until the maturity thereof.

Interest, principal or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity basis and pro rata with respect to the Prior Bonds and Series 2009
A Bonds, in accordance with the respective principal amounts then Outstanding.
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The Commission is hereby designated as the fiscal agent for the administration
of the Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds Reserve Account
created hereunder, and all amounts required for such accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the [ssuer shall make the necessary arrangements whereby
required payments into the Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds
Reserve Account shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Moneys in the Series 2009 A Bonds Sinking Fund and the Series 2009 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2009 A Bonds Outstanding under the conditions and restrictions set forth
herein.

B. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinabove provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period as
required by the Act, such excess shall be considered as surplus revenues (the “Surplus
Revenues”). Surplus Revenues may be used for any lawful purpose of the System.

C. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required interest, principal and reserve account payments and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and
application thereof consistent with the provisions of this Bond Legislation. All remittances
made by the Issuer to the Commission shall clearly identify the fund or account into which
each amount is to be deposited.

D.  ThelIssuer shall complete the “Monthly Payment Form,” a form of which
is attached to the Loan Agreement, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of each calendar month.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the respective parties
shall require, such additional sums as shall be necessary to pay their respective charges and
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fees then due. In the case of payments to the Commission under this paragraph, the Issuer
shall, if required by the Authority at anytime, make the necessary arrangements whereby such
required payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.

F. The moneys in excess of the maximum amounts insured by FDIC in any
of the funds and accounts shall at all times be secured, to the full extent thereof in excess of
such insured sum, by Qualified Investments as shall be eligible as security for deposits of
state and municipal funds under the laws of the State.

G. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

H.  The Gross Revenues of the System shall only be used for purposes of
the System.
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ARTICLE VI

BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2009 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2009 A Bonds, there shall first be
deposited with the Commission in the Series 2009 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2009 A Bonds, there shall be
deposited with the Commission in the Series 2009 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2009 A Bonds Reserve
Account.

C. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2009 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2009 A Bonds Project Fund and applied solely to payment of costs of the
Project in the manner set forth in Section 6.02 hereof and until so transferred or expended,
are hereby pledged as additional security for the Series 2009 A Bonds.

D.  After completion of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 2009 A Bonds
shall be expended as approved by the Authority and the BPH.

Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each month
provide the BPH with a requisition for the costs incurred for design of the Project, together
with such documentation as the BPH shall require. Payments for Costs of the Project shall be
made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2009
A Bonds Project Fund shall be made only after submission to, and approval from, the BPH of
a certificate, signed by an Authorized Officer and the Consulting Engineers, stating that:

A. None of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;
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B. Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;

C.  Each of such costs has been otherwise properly incurred; and
D.  Payment for each of the items proposed is then due and owing.
Pending such application, moneys in the Series 2009 A Bonds Project Fund

shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Registered Owner of the Series 2009 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Registered Owner of the Series 2009 A Bonds as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2009 A Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2009 A
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Registered Owner of the
Series 2009 A Bonds shall ever have the right to compel the exercise of the taxing power of
the Issuer to pay the Series 2009 A Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Position with
respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds shall be
secured by a first lien on the Gross Revenues derived from the System, on a parity with the
lien on the Gross Revenues in favor of the Registered Owners of the Prior Bonds. Such
Gross Revenues in an amount sufficient to pay the principal of and interest on the Prior
Bonds and the Series 2009 A Bonds and to make the payments into all funds and accounts
and all other payments provided for in the Bond Legislation, are hereby irrevocably pledged,
in the manner provided herein, to such payments as they become due, and for the other
purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The Issuer has obtained, or will prior to the
issuance of the Series 2009 A Bonds obtain, any and all approvals of rates and charges
required by State law and has taken any other action required to establish and impose such
rates and charges, with all requisite appeal periods having expired without successful appeal.

Such rates and charges shall be sufficient to comply with the requirements of the Loan
Agreement. The initial schedule of rates and charges for the services and facilities of the
System shall be as set forth in the water rate ordinance of the Issuer proposed to be enacted
on February 23, 2003, which rates are incorporated herein by reference as a part hereof.
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So long as the Series 2009 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Bond Legislation and in compliance with the Loan Agreement. In the event the schedule
of rates and charges initially established for the System in connection with the Series 2009 A
Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to
the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the System, or
any part thereof, except as provided in the Prior Ordinance. Additionally, so long as the
Series 2009 A Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the BPH, the System may not be sold, mortgaged, leased
or otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in -
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Series 2009 A Bonds, immediately be
remitted to the Commission for deposit in the Series 2009 A Bonds Sinking Fund and the

Issuer shall direct the Commission to apply such proceeds to the payment of principal of and B

interest on the Series 2009 A Bonds. Any balance remaining after the payment of the Series
2009 A Bonds and the interest thereon shall be remitted to the Issuer by the Commission
unless necessary for the payment of other obligations of the Issuer payable out of the
revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together-with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
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such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine, upon consultation with the Consulting Engineers, that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property in accordance with the laws of the State. The
proceeds derived from any such sale, lease or other disposition of such property, aggregating
during such Fiscal Year in excess of $10,000 and not in excess of $50,000, shall, with the
written consent of the Authority and the BPH, shall be deposited in the Renewal and
Replacement Fund. Such payment of such proceeds into the Renewal and Replacement Fund
shall not reduce the amounts required to be paid into said funds by other provisions of this
Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding,
without the prior approval and consent in writing of the Registered Owners, or their duly
authorized representatives, of the Bonds then Outstanding. The Issuer shall prepare the form
of such approval and consent for execution by the then Registered Owners of the Bonds for
the disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof, the
Issuer shall not issue any other obligations whatsoever payable from the revenues of the
System which rank prior to, or equally, as to lien on and source of and security for payment
from such revenues with the Series 2009 A Bonds. All obligations issued by the Issuer after
the issuance of the Series 2009 A Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 2009 A Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all funds
and accounts established by this Bond Legislation have been made and are current at the time
of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2009 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2009
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A Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof.

The Issuer shall give the Authority and the BPH prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants for the Project, or any other obligations related to the Project or
the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2009 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the BPH or without complying with
the conditions and requirements herein provided (unless less restrictive than the provisions of
the Prior Ordinance).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2009 A Bonds.

No such Parity Bonds shall be issued except for the purposes of financing the
costs of design, acquisition or construction of additions, extensions, improvements or
betterments to the System or refunding the Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless and until there has
been procured and filed with the Recorder a written statement by the Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues actually derived, subject to
the adjustments hereinafter provided for, from the System during any 12 consecutive months
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, if any, shall be not less than 115% of the maximum debt service in any
succeeding year on the following:

(1)  The Bonds then Outstanding;
(2)  Any Parity Bonds theretofore issued; and

(3)  The Parity Bonds then proposed to be issued.
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The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates enacted by the
Issuer, the time for appeal of which shall have expired (without successful appeal) prior to
the issuance of such Parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Independent Certified Public Accountants, which shall be filed in the office
of the Recorder prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System enacted by the Issuer, the time for appeal of which shall have expired (without
successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Registered Owners of the Series 2009 A Bonds and the Registered
Owners of any Parity Bonds subsequently issued from time to time within the limitations of
and in compliance with this section and the Prior Ordinance. All such Bonds, regardless of
the time or times of their issuance, shall rank equally with respect to their lien on the Net
Revenues of the System, and their source of and security for payment from the Net
Revenues, without preference of any Bond over any other. The Issuer shall comply fully
with all the increased payments into the various funds and accounts created in this Bond
Legislation required for and on account of such Parity Bonds, in addition to the payments
required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior lien of the Series 2009 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this

section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2009 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation and
the Prior Ordinance with respect to the Bonds then Outstanding, and any other payments
provided for in this Bond Legislation and the Prior Ordinance, shall have been made in full
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as required to the date of delivery of the Parity Bonds, and the Issuer then be in full
compliance with all the covenants, agreements and terms of this Bond Legislation and the
Prior Ordinance and every ordinance supplemental thereto, or shall have fully corrected any
delinquency or deficiency in such payments and compliance.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and
accurate records of the cost of completing the Project. The Issuer shall permit the Authority
and the BPH, or its agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of audit
and examination. The Issuer shall submit to the Authority and the BPH such documents and
information as they may reasonably require in connection with the Project, the operation and
maintenance of the System and the administration of the loan or any grants or other sources
of financing for the Project.

The Issuer shall permit the Authority and the BPH, or its agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Registered
Owner of the Series 2009 A Bonds issued pursuant to this Bond Legislation shall have the
right at all reasonable times to inspect the System and all parts thereof and all records,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the PSC.
Separate control accounting records shall be maintained by the Issuer. Subsidiary records as
may be required shall be kept in the manner and on the forms, books and other bookkeeping
records as prescribed by the Governing Body. The Governing Body shall prescribe and
institute the manner by which subsidiary records of the accounting system which may be
installed remote from the direct supervision of the Governing Body shall be reported to such
agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Authority and the BPH, or any other original
purchaser of the Series 2009 A Bonds, and shall mail in each year to any Registered Owner
of the Series 2009 A Bonds requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.
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(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation and the status of all said funds and accounts.

(C)  The amount of any Bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and to the
extent legally required in compliance with the applicable OMB Circular, or any successor
thereto, and the Single Audit Act, or any successor thereto), and shall mail upon request, and
make available generally, the report of the Independent Certified Public Accountants, or a
summary thereof, to any Registered Owner of the Series 2009 A Bonds and shall submit said
report to the Authority and the BPH, or any other original purchaser of the Series 2009 A
Bonds. Such audit report submitted to the Authority and the BPH shall include a statement
that the Issuer is in compliance with the terms and provisions of the Loan Agreement, the Act
and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to complete the Project.
All real estate and interests in real estate and all personal property constituting the Project
and the Project site heretofore or hereafter acquired shall at all times be and remain the
property of the Issuer.

The Issuer shall permit the Authority and the BPH, or its agents and
representatives, to enter and inspect the System facilities at all reasonable times. Prior to,
during and after completion of design of the Project, the Issuer shall also provide the
Authority, or its agents and representatives, with access to the System site and System
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Authority and the BPH with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2009 A Bonds,
equitable rates or charges for the use of and service rendered by the System have been
established all in the manner and form required by law, and copies of the rates and charges so
established will be continuously on file with the Recorder, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed- payments- into-the- funds—created-(or,—where appropriate,
continued) hereunder. Such schedule of rates and charges shall be changed and readjusted
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whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each Fiscal Year equal to at least 115% of
the maximum amount required in any succeeding Fiscal Year for payment of principal of and
interest on the Series 2009 A Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2009 A Bonds, including the Prior Bonds;
provided that, in the event that amounts equal to or in excess of the Reserve Requirement are
on deposit in the Reserve Account and any reserve accounts for obligations on a parity with
the Series 2009 A Bonds, including the Prior Bonds, are funded at least at the requirement
therefor, such balance each Fiscal Year need only equal at least 110% of the maximum
amount required in any succeeding Fiscal Year for payment of principal of and interest on the
Series 2009 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2009 A Bonds, including the Prior Bonds. In any event,
subject to any requirements of law, the Issuer shall not reduce the rates or charges for
services set forth in the rate ordinance described in Section 7.04 hereof.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the BPH within 30 days of adoption
thereof. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a professional engineer, which finding and recommendation
shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made
until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate by a professional engineer that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and the BPH or to any Registered Owner of the
Series 2009 A Bonds, within 30 days of adoption thereof, and shall make available such
budgets and all resolutions authorizing increased expenditures for operation and maintenance
of the System at all reasonable times to the Authority and the BPH and any Registered Owner
- - of the Series 2009 A Bonds, or anyone acting for and on behalf of such Registered Owner.
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Commencing on the date contracts are executed for the design of the Project
and for two years following the completion of the Project, the Issuer shall each month
complete a “Monthly Financial Report,” a form of which is attached to the Loan Agreement,
and forward a copy of such report to the Authority and the BPH by the 10th day of each
month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer shall
obtain a certificate of the Consulting Engineers in the form attached to the Loan Agreement,
stating, among other things, that the Project will be designed as described in the application
submitted to the Authority and the BPH. The Issuer shall at all times provide operation and
maintenance of the System in compliance with all State and federal standards. The Issuer
shall employ and retain qualified operating personnel properly certified by the State to
operate the System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, body, agency or instrumentality whatsoever for the providing
of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce
and collect all fees, rentals or other charges for the services and facilities of the System, and
take all steps, actions and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the PSC and other laws of the State of
West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the PSC, rates,
rentals and other charges, if not paid when due, shall become a lien on the premises served by
the System. The Issuer further covenants and agrees that, it will, to the full extent permitted
by law and the rules and regulations promulgated by the PSC, discontinue and shut off the
services of the System, to all users of the services of the System delinquent in payment of
charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law.  -~--- —— - — —
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Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2009 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer will also
carry and maintain insurance to the extent available against the risks and hazards of war. In
the event of any damage to or destruction of any portion of the System, the proceeds of all
such insurance policies shall be placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or destroyed properties or for the other
purposes provided herein for the Renewal and Replacement Fund.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or death
and not less than $500,000 per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance with the same limits to
protect the Issuer from claims arising out of operation or ownership of motor vehicles of or
for the System.

(3)  WORKER'S COMPENSATION COVERAGE for all employees of or
for the System eligible therefor.

(4) FLOOD INSURANCE, if the facilities of the System are or will be

- located in designated special flood or mudslide-prone areas and to the extent available at

reasonable cost to the Issuer.
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(5) BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member and
employee of the Issuer or the Board having custody of the revenues or of any other funds of
the System, in an amount at least equal to the total funds in the custody of any such person at
any one time.

Section 7.16. Mandatory Connections. To the extent permitted by the laws of
the State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.

Section 7.17. Completion of Design of Project; Permits and Orders. The Issuer
shall cause the Project to be designed as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for the
completion of the Project, all orders and approvals from the PSC, the BPH and the West
Virginia Infrastructure and Jobs Development Council necessary for the completion of the
Project and the operation of the System and all approvals for issuance of the Bonds required
by State law, with all requisite appeal periods having expired without successful appeal.

Section 7.18. Compliance with [.oan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the
Act. The Issuer shall also comply with all applicable laws, rules and regulations issued by
the Authority and the BPH or other state, federal or local bodies in regard to the design,
acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section 7.19. Reserved.

Section 7.20. Securities Laws Compliance. The Issuer shall provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions of
- SEC Rule 15¢2-12 (17 CFR Part 240).— -~ — ~— -— - —-= - —-
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Section 7.21. Statutory Mortgage Lien. For the further protection of the
Registered Owners of the Series 2009 A Bonds, a statutory mortgage lien upon the System is
granted and created by the Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding, shall take effect immediately upon delivery of the Series
2009 A Bonds and shall be on a parity with the statutory mortgage lien in favor of the
Registered Owners of the Prior Bonds.

Section 7.22. Contracts; Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2009 A Bonds or immediately thereafter, enter into written
contracts for the immediate design of the Project.

B. The Issuer shall submit all proposed change orders to the BPH for
written approval. The Issuer shall obtain the written approval of the BPH before expending
any proceeds of the Series 2009 A Bonds held in “contingency” as set forth in the
schedule attached to the Certificate of the Consulting Engineer.

C. The Issuer shall list the funding as being provided by the BPH and the
Authority in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distributed in conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investment of Funds. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the Prior Ordinance, the need for such moneys for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the “Consolidated Fund.” The
Commission shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank or
such other bank or national banking association, as the case may be, may make any and all
investments permitted by this section through its own investment or trust department and
shall not be responsible for any losses from such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2009 A
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest on the Series 2009 A Bonds from gross income for federal
income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
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use of proceeds of the Series 2009 A Bonds as a condition to issuance of the Series 2009 A
Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2009 A Bonds as may be necessary in
order to maintain the status of the Series 2009 A Bonds as governmental bonds; (ii) that it
shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of
the proceeds of the Series 2009 A Bonds which would cause any bonds, the interest on which
is exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority or the BPH, as the case may be, from which the proceeds of the Series 2009 A
Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority or the BPH, to ensure compliance with the covenants and agreements set forth
in this Section, regardless of whether such actions may be contrary to any of the provisions of
this Ordinance.

{C1465263.1}

48



ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an “Event of Default” with respect to the Series 2009 A Bonds:

(1)  If default occurs in the due and punctual payment of the principal of or
interest on the Series 2009 A Bonds; or

(2)  If default occurs in the Issuer's observance of any of the covenants,
agreements or conditions on its part relating to the Series 2009 A Bonds set forth in this
Bond Legislation, any supplemental resolution or in the Series 2009 A Bonds, and such
default shall have continued for a period of 30 days after the Issuer shall have been given
written notice of such default by the Commission, the Depository Bank, the Registrar, the
Paying Agent or any other Paying Agent or a Registered Owner of a Bond; or

(3)  IftheIssuer files a petition seeking reorganization or arrangement under
the federal bankruptcy laws or any other applicable law of the United States of America; or

(4)  If default occurs with respect to the Prior Bonds or the Prior Ordinance.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Series 2009 A Bond may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Series 2009 A Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2009 A Bonds, or the
rights of such Registered Owners; provided that, all rights and remedies of the Registered
Owners of the Series 2009 A Bonds shall be on a parity with those of the Registered Owners
of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Series
2009 A Bond may, by proper legal action, compel the performance of the duties of the Issuer
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under the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to the Series 2009 A
Bonds, any Registered Owner shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the Project on behalf of the Issuer, with the power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of Operating Expenses of
the System, the payment of such Bonds and interest and the deposits into the funds and
accounts hereby established, and to apply such rates, rentals, fees, charges or other revenues
in conformity with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of the System and shall
hold, operate and maintain, manage and control the System, and each and every part thereof,
and in the name of the Issuer exercise all the rights and powers of the Issuer with respect to
the System as the Issuer itself might exercise.

Whenever all that is due upon such Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
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and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Registered Owners of the Series 2009 A Bonds, the principal of and
interest due or to become due thereon at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Gross Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2009 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest on the Series 2009 A Bonds from gross income
for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2009 A Bonds, this Ordinance may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2009 A Bonds,
no material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2009 A Bonds shall be made without the consent in
writing of the Registered Owners of the Series 2009 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of any Bond or Bonds or
the rate of interest thereon, or in the principal amount thereof, or affecting the unconditional
promise of the Issuer to pay such principal and interest out of the funds herein pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2009 A Bonds required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Registered Owner as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest on the Series 2009 A Bonds from gross income of the
Registered Owners thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners of
the Series 2009 A Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2009 A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.
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Section 11.05. Conflicting Provisions Repealed; Prior Ordinance. Except for
the Prior Ordinance, all ordinances, orders or resolutions and or parts thereof in conflict with
the provisions of this Ordinance are, to the extent of such conflict, hereby repealed, provided
that, in the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
Ordinance shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to be
taken precedent to and in the enactment of this Ordinance do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and
in full compliance with the laws and Constitution of the State of West Virginia applicable
thereto; and that the Mayor, the Recorder and members of the Governing Body and the Board
were at all times when any actions in connection with this Ordinance occurred and are duly in
office and duly qualified for such office.

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance in the form set forth in Exhibit A attached hereto and incorporated
herein by reference, shall be published once a week for 2 successive weeks within a period of
fourteen consecutive days, with at least 6 full days intervening between each publication, in
the West Virginia Daily News, one qualified newspaper published and of general circulation
in The City of White Sulphur Springs, together with a notice stating that this Ordinance has
been adopted and that the Issuer contemplates the issuance of the Series 2009 A Bonds, and
that any person interested may appear before the Governing Body upon a date certain, not
less than 10 days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. The Governing Body hereby determines that the abstract of this Ordinance
as set forth in Exhibit A contains sufficient information as to give notice of the contents
hereof. At such hearing, all objections and suggestions shall be heard and the Governing
Body shall take such action as it shall deem proper in the premises.

{C1465263.1}
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Section 11.08. Effective Date. This Ordinance shall take effect immediately
following public hearing hereon and final reading hereof.

Passed on First Reading: February 9, 2009
Passed on Second Reading: February 23, 2009

Passed on Final Reading
Following Public Hearing: March 9, 2009

Mayor z E
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CERTIFICATION

Certified a true copy of an Ordinance duly passed by the Council of THE CITY
OF WHITE SULPHUR SPRINGS on February 23, 2009, and effective March 9, 2009.

Dated this 12™ day of June, 2009.

[SEAL]

OB e

R9e6rder

{C1465263.1}
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EXHIBIT A

THE CITY OF WHITE SULPHUR SPRINGS

NOTICE OF PUBLIC HEARING AND ABSTRACT OF BOND ORDINANCE

Notice is hereby given to any person interested that on February 23, 2009, the
Council of The City of White Sulphur Springs (the “Issuer”) adopted an ordinance which,
among other things:

1. Authorized the design of certain additions, betterments and
improvements (the “Project”) to the Issuer’s existing public water system (the “System’”) and
the financing of the cost, not otherwise provided, thereof through the issuance of not more
than $650,000 in aggregate principal amount of Water Design Revenue Bonds, Series 2009
A (West Virginia DWTRF Program) (the “Bonds”).

2. Directed that the Bonds be issued in such principal amounts, bear
interest at such rate or rates, not exceeding the then legal maximum rate, payable quarterly on
such dates, mature on such dates and in such amounts and redeemable, in whole or in part, as
prescribed in a supplemental resolution or in the Loan Agreement by and between the Issuer
and the West Virginia Water Development Authority, on behalf of the West Virginia Bureau
for Public Health (the “Loan Agreement”).

3. Authorized the execution and delivery of the Loan Agreement.

4. Directed the continuation of a Revenue Fund and the disposition of the
revenues of the System; provided for the payment of operating expenses; provided for the
monthly payment of principal of and interest on the Bonds when due; provided for the
creation of a Sinking Fund, a Reserve Account and a Renewal and Replacement Fund for the
Bonds; and provided for the use of excess funds of the System.

5. Directed the creation of a Project Fund and the disbursement of Bond
proceeds.

6. Provided that the Bonds shall not be or constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, but shall
be payable solely from the Gross Revenues of the System; pledged the Gross Revenues of the
System to payment of the Bonds and established the rights of the Registered Owners of the
Bonds to the Gross Revenues of the System.

{C1465263.1}
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7. Provided certain conditions for the issuance of additional bonds.

8. Provided for insurance coverage on the System, enforcement of
collection of rates and other charges for the System, and other covenants of the Issuer in
favor of the Registered Owners of the Bonds.

9. Established the events of default and the remedies of the Registered
Owners of the Bonds.

10.  Provided for the modification or amendment of the Ordinance upon the
terms and conditions set forth in the Ordinance.

The Issuer contemplates the issuance of the Bonds described in and under the
conditions set forth in the Ordinance abstracted above. Any person interested may appear
before the Council of The City of White Sulphur Springs at a regular meeting on March 9,
2009, at 7:00 p.m., prevailing time, in the Council Chambers, City Hall, 34 West Main Street,
White Sulphur Springs, West Virginia, and present protests and be heard as to whether the
above-described Ordinance shall be put into effect.

A certified copy of the Ordinance as adopted by the Council is on file with the
Recorder for review by interested persons during the office hours of the City Hall.

Recorder

{C1465263.1)
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THE CITY OF WHITE SULPHUR SPRINGS 2.7
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE
AND OTHER TERMS OF THE CITY OF WHITE
SULPHUR SPRINGS  WATER DESIGN REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM); AUTHORIZING AND APPROVING THE
LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Council (the “Governing Body”) of The City of White
Sulphur Springs (the “Issuer”) has duly and officially passed a Bond Ordinance on
February 23, 2009, effective March 9, 2009 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE DESIGN OF
CERTAIN  ADDITIONS, BETTERMENTS  AND
IMPROVEMENTS TO WATER SYSTEM OF THE CITY
OF WHITE SULPHUR SPRINGS AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY
OF NOT MORE THAN $650,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER DESIGN REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
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ADOPTING OTHER  PROVISIONS RELATING
THERETO.

WHEREAS, the capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Ordinance when used
herein;

WHEREAS, the Bond Ordinance provides for the issuance of the
Water Design Revenue Bonds, Series 2009 A (West Virginia DWTRF Program), of the
[ssuer, in an aggregate principal amount not to exceed $650,000 (the “Bonds”), and has
authorized the execution and delivery of a loan agreement relating to the Bonds,
including all schedules and exhibits attached thereto (the “Loan Agreement”), by and
among the Issuer, the West Virginia Water Development Authority (the “Authority”) and
the West Virginia Bureau of Public Health (the “BPH”), all in accordance with Chapter
16, Article 13 and Chapter 22C, Article 2 of the Code of West Virginia, 1931, as
amended (collectively, the “Act™); and in the Bond Ordinance it is provided that the exact
principal amount, date, maturity date, interest rate, payment schedule, sale price and other
terms of the Bonds should be established by a supplemental resolution, and that other
matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at
this meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that
this supplemental resolution (the “Supplemental Resolution™) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amount, date,
maturity date, interest rate, payment schedule, sale price and other terms of the Bonds be
fixed hereby in the manner stated herein, and that other matters relating to the Bonds be
herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING
BODY OF THE CITY OF WHITE SULPHUR SPRINGS, AS FOLLOWS:

Section 1. It is hereby found and determined that:

(A) The Notice of Public Hearing and Abstract of Bond Ordinance
(the “Notice”) was duly published in the West Virginia Daily News, a qualified
newspaper of general circulation in the Issuer, with the first publication thereof being not
less than 10 days before the day set by the Bond Ordinance and the Notice for the public
hearing at which interested persons may appear before the Council and present protests
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and suggestions and with the last publication thereof being prior to said date set by the
Bond Ordinance and the Notice for the public hearing, and a copy of the Affidavit of
Publication reflecting such publications is incorporated herein by reference;

(B) In accordance with the Bond Ordinance and the Notice, the
Recorder has maintained in his or her office a certified copy of the Bond Ordinance for
review by interested persons during the regular office hours of such office;

(©) In Council chambers, City Hall, White Sulphur Springs,
West Virginia, on March 9, 2009, at 7:00 p.m., prevailing time, in accordance with the
Bond Ordinance and the Notice, the Council met for the purpose of hearing protests and
suggestions regarding whether the Bond Ordinance should be put into effect and heard all
protests and suggestions with regard thereto;

(D) At the public hearing, no significant reasons were presented that
would require modification or amendment of the Bond Ordinance and no written protest
with regard thereto was filed by 30 percent or more of the freeholders of the Issuer; and

(E) The Bond Ordinance shall be put into effect as of the date hereof
and the Bonds contemplated thereby shall be issued, all as provided in the Bond
Ordinance and this Supplemental Resolution.

Section 2. Pursuant to the Bond Ordinance and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and ordered to be
issued the Water Design Revenue Bonds, Series 2009 A (West Virginia DWTRF
Program), of the Issuer, originally represented by a single Bond, numbered AR-1, in the
original principal amount of $625,000. The Bonds shall be dated the date of
delivery, shall finally mature June 1, 2030, shall bear interest at the rate of 2% per
annum. The principal of and interest on the Bonds shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2010, in the amounts as set forth in the Schedule Y attached to the Loan
Agreement and incorporated in and made a part of the Bonds. The Issuer hereby
approves and shall pay the SRF Administrative Fee equal to 1% of the principal amount
of the Bonds set forth in the Schedule Y attached to the Loan Agreement. The Bonds
shall be subject to redemption upon the written consent of the Authority and the BPH,
and upon payment of the interest and redemption premium, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the Registered
Owner of the Bonds.

Section 3. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Ordinance.
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Section 4. The Issuer hereby ratifies, approves and accepts the Loan
Agreement, including all schedules and exhibits attached thereto, a copy of which is
incorporated herein by reference, and the execution and delivery of the Loan Agreement
by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms
all covenants and representations made in the Loan Agreement and in the application to
the BPH and the Authority. The price of the Bonds shall be 100% of par value, there
being no interest accrued thereon, provided that the proceeds of the Bonds shall be
advanced from time to time as requisitioned by the Issuer.

Section 5. The Issuer hereby appoints and designates United Bank
Inc., Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds
under the Bond Ordinance and approves and accepts the Registrar’s Agreement to be
dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar’s Agreement by the Mayor, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed and approved.

Section 6.  The Issuer hereby appoints and designates the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the
“Commission”), to serve as Paying Agent for the Bonds under the Bond Ordinance.

Section 7. The Issuer hereby appoints and designates First National
Bank, Ronceverte, West Virginia, to serve as Depository Bank under the Bond
Ordinance.

Section 8. Series 2009 A Bonds proceeds in the amount of $-0- shall
be deposited in the Series 2009 A Bonds Sinking Fund as capitalized interest.

Section 9. Series 2009 A Bonds proceeds in the amount of $-0-shall
be deposited in the Series 2009 A Bonds Reserve Account.

Section 10. The remaining proceeds of the Bonds, as advanced from
time to time, shall be deposited in or credited to the Series 2009 A Bonds Construction
Trust Fund, as received from time to time for payment of costs of the Project, including
costs of issuance of the Bonds.

Section 11. The Mayor and Recorder are hereby authorized and
directed to execute and deliver such other documents and certificates required or
desirable in connection with the Bonds hereby and by the Bond Ordinance approved and
provided for, to the end that the Bonds may be delivered to the Authority pursuant
to the Loan Agreement on or about June 12, 2009.

{C1502873.1}
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Section 12. The acquisition and construction of the Project and the
financing thereof with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of
the Issuer.

Section 13. The Issuer hereby determines to invest all moneys in the
funds and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in money market accounts secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds Reserve Account shall
be invested by the Commission in the West Virginia Consolidated Fund.

Section 14. The Issuer hereby approves and accepts all contracts
relating to the financing, acquisition and construction of the Project.

Section 15. The Issuer hereby approves the costs of issuance and
authorizes the payment of the same.

Section 16. This Supplemental Resolution shall be effective
immediately following adoption hereof.

Adopted this 8" day of June, 2009.

e e
Mayor )
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of The City of White Sulphur Springs on the gt day of June, 2009.

Dated this 12" day of June, 2009.

[SEAL) @ y/A 7{2/

Reyf/der
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City of White Suphur Springs
Council Mesting
Date: Monday, February 9, 2009

—r S P G T I

. [Callto Order " | The mesting was called to order by Mayor
Debbie Fogus as 7:05 p.m.
li. | Roll Call Those members In attendance were the

following: Mayor Debble Fogus, Recorder
James Perrow and Counciipersons-Linda
Shortridge, Mike ngaker, Chris Hanna,
Peggy Bland and Lynn Swann. All present.

— Y et s e S EBES Hme s set1e

. AppmvalofMInutes Councilperson Bland made a motion to
January-12, 2009 approve the minutes of Januery 12, 2009
January 12, 2009 Public
Hearing and the minutes of the public hearing for

January 12, 2009. Councilperson Swann

seconded the motion. All in favor. Motion
* | Financial Statements Gseneral Fund - $795,238.32

Expenditures - $788,141.11

Balance - $7,097.21.

Water Fund - $410,885.90

Expenditures - $423,304.37 -

Balance - $12,418.47 (negative)

Sewer Fund - $482,782.32

Expenditures - $471,602.75

Balance - $11,189,57 .

Financlal Statements Approved:

Councliperson Honaker made a motion to

accept the financial statements as
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presented and to pay the bills.
Councilperson Shortridge seconded the
motion. All in favor. Motion carried.

V. | Standing Committee
' Reports

A. Sanitary & Water
Board By:
B. Planning & Zoning By

C. Parks & Recreation
8y:

D. Recycle &
Beautification By:

E. Emergency Services
By:

!'-' Streets By:
G. Convention & Vlsltors

(A) Mayor Fogus announced that the bids '
were received on the sewar collection
system project and that the bid was
awarded to Mike Enyart and Sons of
South Point, Ohlo In the amount of .
$2,512,552.00. She said that seven bids
total was submitted. Mayor Fogus
reported that a special Water Board
meeting s scheduled for Tuesday,
February 17, 2008 at 4:00 p.m.. This.
meeting Is scheduled to discuss the
financing of the wa‘er systems project and
the rising cost of caustic soda which is
used to treat our water due to hardness.
She said that last year at this time that the
caustic soda was costing around .
$6,000.00 per month and Is now costing
$17,000.00 per month. Councliperson
Hanna questioned if the City has to accept
the low bid as a local contractor had
submitted a bid on the sewer system
collection project but was not tha lowest.
He sald that he feels that If there Is any
way possible that he would like to see the
money stay local and would like to award
the bid to the local contractor which is
Lynch Construction. He also stated that
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he felt we would get a better job in the

end. Paul Ghosh explained that he feit
rebldding the project would be a mistake
as the majority of the time bids will come |
in higher. He fett this may aiso jeapardize |
the loan that we are trying to obtain.
Sammie Gee explained that she felt that
we hed advertised for bids legally and
have foliowed the law specifically
conceming the bidding process. Mayor
Fogus said she toc; would like to see the
money stay local but that she felit
rebidding may be a mistake and it was not
chance she was willing to take. After
much discussion, the Council proceeded
with the meeting and will possibly enter
into an executive session to discuss this
further.

(8)No Report ' )

(C)No Report. Mayor Fogus said the Arts
and Recreation Funds grantis due
February 27, 2009 by 4:30 p.m. and
asked Councilperson Hanna to be thinking
of needs and wants. -

(D)Councilperson Shortridge thanked
Randy Plckering and his crew for cleaning
the streets and performing leave pickup.

(E)Counciiperson Bland read the report
submitted by OES Director, James Hyiton. |

(F)No Report.
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(G)Councilperson Swann repomd-tﬁat the
CVB Is working on a new guide and will

_ distribute about 100,000 of these.
V. Officer Report(s) a. Report Attached.
a. Police Chief-James | b. Report Attached.
Hilton c. Randy Pickering sald that the
b. Fire Chief-Paul maintenanca crew has been doing water
Fogus meter reading, shutoffs, recycle, water leak

c. Maintenance Sup.- | repairs, preparing to paint man Iift and other
Randy Pickering routine tasks.

Vi Special Reports a. No Report. .
a. Tr-Cities Power b. Sadie Fralgy was not present but
Auth. Councilperson Bland said that they have
b. Main St. been working on the Dandelion Festival.
Revitalization They have hired bands and have been

contacting vendors. She sald they will be
having a membership drive.soon and that
there is a possibility of a raffie.

VI. |  Chtizen Comments | a.None
r‘\_Il.lll. Resolutions / a. None
fmclamaﬂons

IX. Onrdinances / Policles a. Councliperson Eiw;r—Mdge made a motion
a. Firstreadingofan |14 gcoapt the ordinance on first reading;

ordinance .

authorizing the Councilperson Swann seconded the motion.
lssuance of not more :

than 54,000,000 fa All in favor. Motion carried. -

aggregate principal | b. Councllperson Shortridge made a motion

amount of sewer
revenue bonds, serics to accept u}‘ ordinance on first reading.

-l
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2009 A (West
Virginia SRF
Program) and
addressing issues
rclated thereto.

b. First reading of an
ordinance
suthorizing the
issuance of got morc
than $650,000 in
aggregate principal
amount of water
design revenuc
bonds, series 2009 A
(West Virginia
DWTRF Program)
and addressing issues
related thereto.

Councilperson Hanna seconded the motion.
All In favor. Motion carried.

*

X. Unfinished Business

u. Sweeney/Leftwich
Propcrty on Gum
Strect

a. Mayor Fogus expjained that this was a 45
x 100 foot plece of property and said that
Councilperson Honaker and Hanna visited
the property before the mesting and to
report their findings. They reported that a lot
of this property was indeed in the creek and
that they ssen no problem with the request
as it was not large enough to build on and
would not benefit anyone but the

Sweeney's. Councilperson Honaker made a
motion to deed the property to the
Sweeney's along with any right of way or
easements for the City in case of
infrastructure needs.. Councilperson Swann
saconded the motion. All in favor. Motion .
carnried.

New Busln;sa

a. Approval of 2009-
2010 Budget

Xl.

a. Mayor Fogus presanted the budget for
2008-2010 in the amount of $1,400,855.
She explained that the budget does not
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Include any pay raises as it was Just not _
possible this year. Recorder Perrow made a.
motion to approve the 2009-2010 budcat.
Councliperson Shortridge seconded the
motion. AII In favor. Motion carried.

Xil.

hzl:é. Remarks

a. Monday, Febmary 16 2009 (s Pmsldent's
Day and City Hall will be closed.

b. Monday, February 18, 2008 and Tuesday, |
February 17, 2009 garbage will be picked up
on Tuesday, February 17%.

Xl

Adjournment

a. Recorder Perrow made a motion to
adjourn the meeting at 8:38 p.m.
Councllperson Shortridge seconded the
motion. All in Favor. Mation Carried.

Exec. Session

a. Councilperson Hanna made a motion
to enter into an executive session at
7:48 p.m. to discuss the recent. .
bidding process of the sewer
collection system. Mayor Fogus
requested that Paul Ghosh, City
Engineer and Sammie Gese, Bond
Counsel be permiited to attend aiso.
Councilperson Shortridge seconded
the mation. All in favor. Motion
carried.

b. Recorder Perrow made a mation to
come out of executive session at 8:11
p.m. Councilperson Hanna seconded
the motion. All In favor. Mation
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caried.

c. Mayor Fogus announced that there
was no action taken during the
executive session. '

Dabra Jo Fogus James Perrow
Mayor Recorder
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“SPECIAL”
COUNCIL MEETING

MONDAY, FEBRUARY 23, 2009

AT
5:15P.M.

1. Second Reading of an Ordinance authorizing the Issuance of not
more than $4,000,000 in aggregate principal amount of Sewer
Revenue Bonds, Series 2009 A (West Virginia SRF Program) and

- addressing Issues related thereto.

2. Second Reading of an Ordinance authorizing the issuance of not
maore than $650,000 in aggregate principal amount of Water
Design Revenue Bonds, Series 2009 A (West Virginia DWTRF

Program) and addressing issues related thereto.

3. Mr. Tim Milline - _
Presenting and Discussing Ideas on Ordinances
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SPECIAL CITY COUNCIL MEETING
MONDAY, FEBRUARY 23, 2009
5:15P.M.

Mayor Debbie Fogus called the meeting to order at 5:15 p.m.

Those in attendance were the following: Mayor Debbie Fogus,
Recorder James Perrow, Councilpersons—Linda Shortridge, Mike
Honaker, Peggy Bland and Lynn Swanp. Councilperson Chris Hanna
was absent. Also present werc Sammie Gee-Bond Counsel and Linda
Barker-Financial Clerk.

Three items were on the agenda. The first item was the second reading
of an ordinance authorizing the issuance of not more than $4,000,000.00
in aggregate principal amount of sewer revenue bonds, series 2009 A
(West Virginia SRF Program) and addressing issues related thereto.
Sammie Gee explained the ordinance and read it by title. She also
informed Council that the notice of the public hearing and abstract of
bond ordinance will be published in the local gaper on Wednesday,
February 25", 2009 and on Wednesday, March 4%, 2009. Mayor Fogus
asked if there were any questions or comments—there were none.
Councilperson Bland made a motion to approve the second reading of
the bond ordinance and Councilperson Swann seconded the motion. All
in favor. Motion carried.

The second item on the agenda was the second reading of an ordinance
authorizing the issuance of not more than $650,000.00 in aggregate
principal amount of water design revenue bonds, series 2009 A (West
Virginia DWTRF program) and addressing issues related thereto.
Sammie Gee explained the ordinance and read it by title. Mayor Fogus
asked if there were any questions or comments—-there were none.
Councilperson Shortridge made a motion to approve the second reading
of the ordinance and Recorder Perrow seconded the motion. All in
favor. Motion carried.

The third item on the agenda was Mr. Tim Milline was to make a
prescntation and hold a discussion on ordinances, Councilperson Bland
arranged this. Mr. Milline did not attend the meeting and mo date was
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rescheduled for him.

With no further business to come before Council, Councilperson Bland
made a motion to adjourn the meeting at 5:47 p.m. and Councilperson
Swann seconded the motion. All in favor. Motion carried.

Mayor Debbie Fogus Recorder James Perrow
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CITY OF WHITE SULPHUR SPRINGS
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

MINUTES ON ADOPTION OF SUPPLEMENTAL RESOLUTION
AND SWEEP RESOLUTION AND RATIFYING FIRST DRAW RESOLUTION

On this 8" day of June, 2009, the undersigned duly elected Recorder of the
City of White Sulphur Springs hereby certifies that the following is a true and correct
excerpt of the minutes of a special meeting of the City Council:

% %k %k % %k %k * %k %k

The City Council of the City of White Sulphur Springs met in special
session, pursuant to notice duly posted, on the 8™ day of June, 2009, in White Sulphur
Springs, West Virginia, at the hour of 7:00 p.m.

PRESENT: Debbie Fogus - Mayor
Lynn Swann - Council Member
Peggy Bland - Council Member
Mike Honaker - Council Member
Linda Shortridge - Council Member
Jim Perrow - Recorder
ABSENT: Chris Hanna - Council Member

Debbie Fogus, Mayor, presided, and Jim Perrow was the Recorder. The
Mayor announced that a quorum of Council members was present and that the meeting
was open for any business properly before it.

* %k ok % %k % % %k

Thereupon, the Mayor presented a proposed Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE
AND OTHER TERMS OF THE CITY OF WHITE
SULPHUR SPRINGS WATER DESIGN REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM); AUTHORIZING AND APPROVING THE
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LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Upon motion duly made and
seconded, it was unanimously ordered that said Supplemental Resolution be adopted and
be in full force and effect on and from the date hereof.

*okok *k ok * ok sk

Next, the Mayor presented a proposed Sweep Resolution authorizing the
automatic electronic transfer of debt service payments of all bond payments made to the
Municipal Bond Commission. Upon motion duly made and seconded it was ordered that
said Sweep Resolution be adopted and be in full force and effect.

* %k % % 3k ¥ %k

Next, the Mayor presented a first draw resolution that had been duly
adopted by the City of White Sulphur Springs Water Board on June 2, 2009 in writing
entitled:

RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF WHITE SULPHUR SPRINGS APPROVING INVOICES
RELATING TO THE DESIGN OF THE ACQUISITION
AND CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC WATER
FACILITIES OF THE CITY AND AUTHORIZING
PAYMENT THEREOF.

and caused the same to be read and there was discussion. Upon motion duly made and

seconded, it was ordered and ratified that the action of the Water Board be adopted and
ratified by the City Council of the City of White Sulphur Springs.

%ok ok %k %k k * %k %k
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There being no further business to come before the meeting, on motion
duly made and seconded, it was unanimously ordered that the meeting adjourn.

CW0in Yemas

Mayor @

Recordér
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CERTIFICATION

I hereby certify that the foregoing action of the CITY OF WHITE
SULPHUR SPRINGS remains in full force and effect and has not been amended,
rescinded, superseded, repealed or changed.

WITNESS my signature as of the date first written above.

{C1552000.1}



My commission explr

The West Virginia Daily News
PO Box 471
Lewisburg, WV 24901
PHONE: (304) 645-1206

AFFIDAVIT OF PUBLICATION

' CITY OF
WHITE SULPHUR SPRINGS
D AB F BOND
ORDINANCE

Notice is hereby given to any
person interested that on February 23,
2009, the Council of the City of White
Sulphur Springs (the “Issuer”) adopted
an- ordinance which, among oOther
things: .

1. Authorized the design of certain
additions, betterments and
improvements (the “Project”) to the
issuer’s existing public” water system
(the “System”) and the flnancmg@f the
cost: not otherwise provided, ~thereof
through the issuance of not. more than
$650,000 in aggregate principal amount
of Water Design Revenue Bonds, Series
2009 A (West Virginia DWTRF
Program) (the “‘Bonds™).

2. Directed that the Bonds be
issued in such principal amounts, bear
interest at such rate or rates, not
exceeding the then legal maximum rate,
payable quarterly on,such dates, mature
on such dates and in such amounts and
redeemable, in whole or in pant, as
prescribed in a supplemental reselution
or in the Loan Agreement by aad
between the Issuer, and.the West
Virginia Water Development Authority,
on behalf of the West Virginia Bureau
for Public Health (the “Loan
Agreement”).

3. Authorized the execution and
delivery of the Loan Agreement.

4. Directed the continuation of a
Revenue Fund and the disposition of the
revenues of the System; provided for the
payment - of operating expenses;
provided for the monthly payment of
principal of and interest on the Bonds
when due; provided for the creation of a
Sinking Fund, a Reserve Account'and a
Renewal and Replacement Fund for the
bonds; and provided for the use of
excess funds of the System.

Subscribed and sworn to

~

STATE OF WEST VIRGINIA
COUNTY OF GREENBRIER,
TO WIT:

I, ﬁa“,'@, ! ﬁamﬁ ,
one of the editors of The West Virginia
Daily News, a daily newspaper of general
circulation published at Lewisburg, West
Virginia, in the County of Greenbrier,
State of West Virginia, do certify that
publication of the advertisement or
advertisements attached hereto was made
in_<$wo (2) issues of said
newspaper, dated

25 o, 2009

H___Man . 2009

Given under my hand this & N day

of ngM A , 2009

. T(}--(..L.( ’ni y "60-.&.0& ﬂ
Editor or Publisher

before e this \
}/m/// eV

SIDID DD LIS LI LD D00 DDA

A Aol

D¢

, Notary Public
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OFFICIAL SEAL 3

NOTARY PUBLIC ‘
STATE OF WEST VIRGINI '

JUDY STEELE

302 ALDERSON STREET

-,

Vd
Publication M / 23.

#  EWISHURG, WEST VIRGINIA 24901
MY COMMISSION EXPIRES SEFTEMBER 11,2010
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5. Directea tne creation of a Project
Fund and the disbursement of Bond
proceeds.

6. Provided that the Bonds shall
not be or constitute an indebtedness of
the Issuer within the meaning of any
constitutional or statutory provision or
limitation, but shall be payable solely
from the Gross Revenues of the System;
pledged the Gross Revenues of the
- System to payment of the Bonds and
established the rights of the Registered
Owners of the Bonds to the Gross
Revenues of the System. '

7. Provided certain conditions for
the issuance of additional bonds.

8. Provided for insurance coverage
on the System, enforcement of
collection of rates and @ttier charges for
the System, and other covenants of the
Issuer in favor of the Registered Owners
of the Bonds.

9. Established the events of default
and the remedies f the Registered
Owners of the Bonds.

10. Provided for the modification
or amendment of the Ordinance upon
the terms and conditions set forth in the
Ordinance.

.The Issuer contemplates the
issuance of the Bonds described in and
under the conditions set forth in the.
Ordinance abstracted above. Any person
interested may appear before the
,Council of The. City of White -Sulphur
Springs at a regular meeting on March
9, 2009, at 7:00 p.m, prevailing time, in
the Council Chambers, City Hall, 34
West Maijn  Street, White Sulphur
Springs, West Virginia, and present
protests and be heard as to whether the
above-described Ordinance shall be put
into effect. '

A certified copy of the Ordinance
as adopted by the Council is on file with
the Recorder for review by interested
persons during the office hours of the
City Hall.

/s/ Jim Perrow
Recorder
(25fe,4mir)
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UNITED STATES OF
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER DESIGN REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $625,000

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WHITE
SULPHUR SPRINGS, a municipal corporation and political subdivision of the State of
West Virginia in Greenbrier County of said State (the “Issuer”), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the “Authority”) or registered
assigns the sum of SIX HUNDRED TWENTY-FIVE THOUSAND DOLILARS
($625,000), or such lesser amount as shall have been advanced to the Issuer hereunder
and not previously repaid, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments of
principal and interest on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2010, and shall mature on June 1, 2030, as set forth on the
“Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. This Bond bears interest at the rate of 2% per annum. The SRF
Administrative Fee (as provided for in the hereinafter described Supplemental
Resolution) shall be payable quarterly on March 1, June 1, September 1 and December 1
of each year, commencing September 1, 2010, as set forth in Exhibit B attached hereto.

Principal installments of this Bond are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at
the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia
(the “Paying Agent™). The interest on this Bond are payable by check or draft of the
Paying Agent mailed to the Registered Owner (as defined in the hereinafter described
Bond Legislation) hereof at the address as it appears on the books of the Registrar (as
defined in the hereinafter described Bond Legislation) on the 15" day of the month next
preceding a payment date, or by such other method as shall be mutually agreeable so long
as the Authority is the Registered Owner hereof.

Page | of 10
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This Bond is subject to prepayment without penalty in whole or in part at
any time upon the payment of the outstanding principal and the interest accrued to the
prepayment date this Bond may be redeemed prior to its stated date of maturity in whole
or in part, but only with the express written consent of the Authority and the West
Virginia Bureau for Public Health (the “BPH™), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between
the Issuer and the Authority, on behalf of the BPH, dated June 12, 2009.

This Bond is issued (i) to pay the costs of design of certain additions,
betterments and improvements to the water system of the Issuer (the “Project™); and (ii)
to pay certain costs of issuance of this Bond and related costs. The existing public water
system of the Issuer, the Project, and any further extensions, additions, betterments or
improvements thereto are herein called the “System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 and Chapter 16, Article 13C
of the Code of West Virginia, 1931, as amended (collectively, the “Act”), a Bond
Ordinance duly enacted by the Issuer on March 9, 2009, and a Supplemental Resolution
duly adopted by the Issuer on June 8, 2009 (collectively, the “Bond Legislation™), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled
to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for this Bond under the Bond Legislation.

90 T A ALt O A A s AT 0080 0 o 4 Y 0 0 8 00 0 RN S S A R R A R A A A A B S a0
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THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER REFUNDING REVENUE BONDS,
SERIES 2003 A, DATED OCTOBER 15, 2003, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $929,000 (THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the System, on a parity
with the pledge of Gross Revenues in favor of the registered owners of the Prior Bonds,
and from moneys in the reserve account created under the Bond Legislation for this Bond
(the *“Series 2009 A Bonds Reserve Account”) and unexpended proceeds of this Bond.
Such Gross Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, nor
shall the Issuer be obligated to pay the same or the interest thereon, except from said
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special fund provided from the Gross Revenues, the moneys in the Series 2009 A Bonds
Reserve Account and unexpended proceeds of this Bond. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on this Bond and all other obligations secured by a lien on or
payable from such revenues on a parity with this Bond, including the Prior Bonds;
provided however, that so long as there exists in the Series 2009 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest which
will become due on this Bond in the then current or any succeeding year, and in the
reserve accounts established for any other obligations outstanding on a parity with this
Bond, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of this Bond for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners of this Bond are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar
(as defined in the Bond Legislation) by the registered owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond, together with a written instrument
of transfer satisfactory to the Registrar, duly executed by the registered owner or its
attorney duly authorized in writing.

I vt e A S e 0 A 0 8 P Bl A 0 A 0P 8 0 gl St At S O e
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Subject to the registration requirements set forth herein, this Bond, under
the provision of the Act, is and has all the qualities and incidents of a negotiable
instrument under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs
of issuance hereof as described in the Bond Legislation, and there shall be and hereby is

created and granted a lien upon such moneys, until so applied. in favor of the registered
owner of this Bond.

Page 3 of 10
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IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution
or statutes of the State of West Virginia and that a sufficient amount of the Gross
Revenues of the System has been pledged to and will be set aside into said special fund
by the Issuer for the prompt payment of the principal of and interest on this Bond.

oo A > X
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All provisions of the Bond Legislation, resolutions and statutes under
which this Bond is issued shall be deemed to be a part of the contract evidenced by this
Bond to the same extent as if written fully herein.
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AR-1
IN WITNESS WHEREOF, THE CITY OF WHITE SULPHUR SPRINGS

has caused this Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed and attested by its Recorder, and has caused this Bond to be dated June 12, 2009.

[SEAL]

@/&Ma ::OW
)

Mayor

W
@n'buwd“‘”“\;

ATTEST:

PE@\M\\E‘

>

Recor}e(
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series2009 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below.

UNITED BANK, INC,, as Registrar

Its Autldrized Officer

Date: June 12, 2009.
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AMOUNT DATE

$103.500  June 12.2009 (19)

R —
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT

DATE

Spﬁuﬂuwwdd

(20)

(21)

(22)

(23)

(24)

(25)

(26)

(27)

(28)

(29)

(30)

(31

(32)

(33)

(34)

(35)

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

o | jon (o |on |6 B on A (P em [op B (B B A |8 1A

(36)

TOTAL
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AR-1
EXHIBIT B
DEBT SERVICE SCHEDULE
Period Debt

Ending Principal Coupon Interest Service

6/12/09
9/1/10 6373 2000%  3,12500  9,498.00
12/1/10 6405  2000% 309314  9,498.14
31711 6437.  2000% 306111  9,498.11
6/1/11  6469.  2000% 302893  9,497.93
9/1/11 6501  2000% 299658  9,497.58

12/1/11 6534, 2000% 296408  9,498.08
3/1/12 6,567. 2.000% 2,931.41 9,498.41
6//12 6600,  2000% 289857 09857
9/1/12 6633  2000% 286557 9,987

12/1/12, 6666  2000% 283241  9,98.41
3/1/13 6699  2000%  2,799.08  9,498.08
6/1/13 6733  2000% 276558  9,98.58'
913 6766.  2000% 273192  9,497.92

12/1/13 6800  2.000% 269809  9,498.09
3/1/14 6834 2000%  2,66409  9,498.09
6/1/14 6868  2000% 262992  9,497.92

9/1/14 6903  2000% 259558, 9,498.58
12/1/14 6937  2000% 256106  9.498.06

3/1/15 6972 2000% 252638  9.493.38
6/1/15, 7,007  2000% 249152  9,498.52
9/1/15 7,082,  2000% 245648  9,498.48
2/1/15 7077 2000%  2,82127 949827
3/1/16 7112 2000% 238589 9,497.89
6/1/16 7,48 2000% 235033  9,49833
9/1/16 7,183,  2000% 231459 949759
/116 7219, 2000% 227867, 949767
3117 7,25 2000%. 224258 9,498.58.
6/1/17 7292 2000% 220630  9,498.30
9/1/17 738 2000% 216984  9,497.84
12/1/17 7,365, 2000% 213320  9,498.20
3118 7.402.  2000%  2,096.37  9,498.37
6/1/18 7439,  2000%  2059.36  9,498.36
9/1/18  7476.  2000% 202217 949817
12/1/18 7,513 2000% 198479  9,497.79
3119 7551 2000%  1947.22  9,498.22

6/1/19° 7,589.  2.000%  1,909.47  9,498.47
9/1/19  7,627.  2000% 187152  9,49852
12/1/19  7,665.  2.000% 183339  9,498.39
3/1/20 7,703.  2.000%  1,795.06° 9,498.06
_6/1/20 7,742, 2000%-  1,756.55  9,498.55
9/1/20 7,780.  2.000%  1,717.84  9,497.84
12/1/20 7.819..  2.000%  1,67894  9,497.94
3/1/21, 7858, 2.000%.  1,639.84 _ 9,497.84

SPECIM™N
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Period Debt

Ending Principal Coupon Interest Service

6/1/21 7,898. 2.000%  1,600.55  9,498.55
9/1/21 7,937. 2.000%  1,561.06  9,498.06
12/1/21 7,977. 2000%  1,521.38  9,498.38
3/1/22 8,017. 2.000%  1,481.49  9,498.49
6/1/22 8,057. 2000% 144141 9,498.41
9/1/22 8,097. 2000% 140112 949812
12/1/22 §,137. 2000%  1,36064  9,497.64
3/1/23 8,178. 2000%  1,319.95  9,497.95
6/1/23 8219.  2000% 127906  9,498.06
9/1/23 8,260.  2000%  1,237.97  9,497.97
12/1/23 8,301. 2.000% 119667  9,497.67
3/1/24 8,343. 2000%  1,15516  9,498.16
6/1/24 8385  2000%  1,113.45. 9,498.45
9/1/24 8,427. 2000%  1,071.52  9,49852
12/1/24 8,469.-  2000%  1,029.39 9,498.39
3/1/25 8,511. 2.000% 987.04  9,498.04
6/1/25 8,554, 2.000% 944.49  9,498.49
9/1/25 8,596. 2.000% 901.72  9,497.72
12/1/25 8,639. 2.000% 858.74  9,497.74
3/1/26 8,683.  2.000% 81554  9,498.54

6/1/26. 8726,  2000% 77213  9,498.13
9/1/26 8,770. 2.000% 72850  9,498.50
12/1/26 8,813. 2.000% 684.65  9,497.65
3/1/27 8857,  2.000% 64058  9,497.58

6/1/27 8,902. 2.000% 59630  9,498.30
9/1/27 8,946. 2.000% 55179 9,497.79
12/1/27 8,991. 2.000% S07.06  9,498.06
3/1/28° 9,036. 2.000% 462.10  9,498.10

6/1/28 9,081. 2.000% 41692 9,497.92

9/1/28 9,127. 2.000% 37152 9,49852

12/1/28 9,172. 2.000% 32588  9,497.88
3/1/29 9,218. 2.000% 28002  9,498.02

6/1/29. 9,264, 2.000% 23393 9,497.93

9/1/29 9,310. 2.000% 18761  9,497.61

12/1/29  9357..  2.000% 14106  9,498.06
3/1/30, 9,404  2000%  94.28  9,498.28

6/1/30 9,451.  2.000% 47.26  9,498.26
625,000. . 134,851.63 759,851.63
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said
Bond on the books kept for registration of the within Bond of the said Issuer with full
power of substitution in the premises.

Dated:

In the presence of:

{C1549730.1}
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BOND REGISTER 2.13

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. AR-1 $625,000 June 12, 2009

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

- Name of Registered Owner: Signature of Registrar:

West Virginia Water Development Authority  United Bank, Inc.

180 Association Drive
Charleston, WV 25311 / f f

Aufhgt{zed Representative

{C1502875.1}
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THE CITY OF WHITE SULPHUR SPRINGS

ORDINANCE AUTHORIZING THE REFUNDING OF THE
WATERWORKS REFUNDING REVENUE BONDS,
SERIES 1993, OF THE CITY OF WHITE SULPHUR
SPRINGS; THE ISSUANCE OF WATER REFUNDING
REVENUE BONDS, SERIES 2003 A,-OF THE CITY IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN =.
$1,000,000, THE PROCEEDS OF WHICH, TOGETHER WITH
OTHER FUNDS OF THE CITY, SHALL BE EXPENDED FOR
SUCH REFUNDING AND TO PAY COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF DOCUMENTS
RELATING THERETO; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS WITH
RESPECT TO SUCH BONDS.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
WHITE SULPHUR SPRINGS:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), is enacted pursuant to the provisions of Chapter 8, Article 19 of the West
Virginia Code of 1931, as amended (the “Act”) and Chapter 13, Article 2E of the
West Virginia Code of 1931, as amended (the "Refunding Act"), and other applicabie
provisions of law.

Section 1.02. Findings. Itishereby found, determined and declared that:

A.  The City of White Sulphur Springs (the "City") is a municipal
corporation and political subdivision of the State of West Virginia in Greenbrier County of
said State and the City presently owns and operates a public waterworks system (the
“System™).
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B. The acquisition and construction of the System were financed in part by
the proceeds of prior bond issues of the City, of which there ispresently outstanding the
Waterworks Refunding Revenue Bonds, Series 1993, dated June 1, 1993, in the original
aggregate principal amount of $1,486,550, of which approximately $950,000 is presently
outstanding (the “Series 1993 Bonds”).

C.  Under the provisions of the Act, the City is authorized and empowered
to issue refunding revenue bonds for the purpose of refunding, paying or dlscharﬂmo all or
any part of 1ts outstanding revenue bonds, including interest thereon. -

D.  The City has determined and hereby determines that it is in the best
interest of the residents of the City and other users of the System to currently refund the
Series 1993 Bonds in order to achieve interest cost savings (the "Refunding").

E.  The City is advised that present value interest savings will be realized as
a result of the Refunding.

F.  Itis deemed necessary for the City to issue its Water Refunding Revenue
Bonds, Series 2003 A (the "Series 2003 A Bonds"), in the maximum total aggregate principal
amount of not more than $1,000,000, to currently refund the Series 1993 Bonds and to pay
costs of issuance of the Series 2003 A Bonds and related costs.

G.  The Sanitary Board has petitioned the City to issue Bonds for the
purposes set forth herein.

H. Upon the refundmg of the Series 1993 Bonds and the issuance of the
Series 2003 A Bonds, the City will have no other outstanding bonds or obligations which are
: payable from and secured by revenues or assets of the System.

L. It is in the best interests of the City that its Series 2003 A Bonds be sold
to the Purchaser (as hereinafter defined) pursuant to the terms and conditions of the
commitment letter of the Purchaser (the "Commitment Letter™).

I. The City has complied with all requirements of West Virginia law
relating to the issuance of the Series 2003 A Bonds, or will have so complied prior to
issuance of the Series 2003 A Bonds.
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Section 1.03. Definitions. All capitalized terms used in this Ordinance
and not otherwise defined in the recitals or in the text hereof shall have the meanings
specified below, unless the context expressly requires otherwise:

"Act" means Chapter 8, Article 19 of the West Virginia Code of 1931, as
amended and in effect on the date of enactment of this Ordinance.

"Authorized Officer" means the Mayor of the City or any other ofﬁcer of the
City specifically designated by resolution of the City Council.
"Bond Counsel" shall mean any law firm having a national reputation in the
I field of municipal law whose opinions are generally accepted by purchasers of municipal
3;,\ bonds, appointed by the City, and shall initially mean Steptoe & Johnson PLLC, Charleston,
West Virginia.

"Bondholder," "Holder of the Bonds," "Owner of the Bonds," or “Registered
§ Owner” or any similar term means any person who shall be the re°1stered owner of any
outstanding Bond or Bonds.

‘: "Bond Register” means the books of the City maintained by the Registrar for
the registration and transfer of Bonds.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"Bonds" means the Series 2003 A Bonds and any additional parity Bonds
hereafter issued within the terms, restrictions and conditions contained herein.

: "Bonds Payment Fund" means the Bonds Payment Fund established by Section
4.01 hereof.

: "Bonds Proceeds Fund" means the Bonds Proceeds Fund established by Section
-4.01 hereof.

"Business Day" means any day other than a Saturday, Sunday or a day on which

- Tational banking associations or West Virginia banking corporations are authorized by law
1o remain closed.
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"City" means The City-of White Sulphur Springs, a municipal corporation of
the State of West Virginia, and, where appropriate, the City Council and/or Sanitary Board
of the City.

"City Clerk" means the City Clerk of the City.

"Closing Date" means the date upon which there is an exchange of the Series
2003 A Bonds for the proceeds representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 1986, as ameHded and
supplemented from time to time, and Regulations thereunder.

"Costs" or similar terms, shall mean all those costs now or hereafter permitted -
by the Act and the Refunding Act to be financed with bonds issued pursuant hereto,
including, without limitation, the costs of refunding the Series 1993 Bonds, including
payment of redemption premiums and accrued interest thereon; amounts which may be
deposited in any Reserve Account; legal, accounting, fiscal agent fees and expenses, initial
fees for the services of registrars, paying agents, depositories, trustees Or escrow trustees,
or other costs in connection with the sale of the Series 2003 A Bonds and such other
expenses as may be necessary or incidental to the financing herein authorized, and the
performance of the things herein required or permitted, in connection with any thereof.

"Depository Bank" means the bank to be designated as such in the Supplememal
Resolution, and its successors and assigns.

"Event of Default” means any occurrence or event specified in Section 7.01.

"FDIC" means the Federal Deposit Insurance Corporation or any successor to
the functions of the FDIC.

"Fiscal Year" means each 12-month period beginning on July 1 and ending on
the succeeding June 30.

"Governing Body" or “Council” means the Council of the City or any other
governing body of the City that succeeds to the functions of the City Council as presently
constimted.

"Government Obligations" means direct obligations of, or obligations the timely

Jpayment of the principal of and interest on which is gunaranteed by, the United States of
America.



"Gross Revenues" ‘means the aggregate .gross operating .and non-operating
revenues of the System, .as hereinafter defined, determined in accordance with generally
accepted accounting principles, .after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the vatue of,
capital assets (including Qualified Investments, as hereinafter defined), or any Tap Fees, as
hereinafter defined.

; "Independent Certified Public Accountant” means any certified public
| accountant or firm of certified public accountants that shall at any time hereafter be retained
by the City to prepare an independent annual or special audit of the accounts of the System
or for any purpose except keeping the accounts of the System in the normal operation of its
business and affairs. '

“Investment Property” means:

(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of
the Code),

(B) any obligation,

(C) any annuity contract,

(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the

City and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part
of which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code),
the term "Investment Property” includes a specified private activity bond (as so defined).

“Mayor” means the Mayor of the City.

"Net Proceeds” means the face amount of the Series 2003 A Bonds, plus

‘accrued interest and premium, if any, less original issue discount, if any. For purposes of

. the Private Business Use limitations set forth herein, the term Net Proceeds shall include any

amounts resulting from the investment of proceeds of the Series 2003 A Bonds, without
-Tegard to whether or not such investment is made in tax-exempt obligations.
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"Net Revenues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment" means any investment Property as defined in Section
148(b) of the Code, that is not a purpose investment.

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and inciudes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs. fees and expenses of issuance of the Series 2003
A Bonds, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles;
provided, that "Operating Expenses" does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

“Ordinance” means this Ordinance and all resolutions and ordinances
supplemental hereto or amendatory hereof.

“1993 Ordinance” means the ordinance, as supplememed of the City, duly
enacted April 26, 1993, authorizing the Series 1993 Bonds.
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"Outstanding,” when used with reference to the Prior Bonds or the Bonds and
as of any particular date, describes all Prior Bonds or Bonds theretofore and thereupon being
issued and delivered except (a) any Prior Bond or Bond for the payment of which monies,
-equal to its principal amount, with interest to the date of maturity, shall be held in trust under
this Ordinance and set aside for such payment (whether upon or prior to mamrity); and
(b) any Prior Bond or Bond deemed to have been paid as provided in their respective
-authorizing ordinances.
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‘ "Paying Agent" means the bank or other entity designated as such for the Series
- 2003 A Bonds in the Supplemental Resolution, and its successors and assigns.

“Prior Bonds” means the Series 1993 Bonds of the City.

"Private Business Use" means use directly or indirectly in a trade or business
Carried on by a narural person, including all persons "related" to such person within the
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meaning of Section 144(a)(3) of the Code, or in.any activity carried on by a person other
than a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use," if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,"
if any.

“Purchaser” means the purchaser or purchasers of the Series 2003 A Bonds
directly from the City, designated as such in the Supplemental Resolution, and its successors
and assigns.

"Qualified Invesmments" means and includes any of the following, unless
otherwise set forth in the Supplemental Resolution:

(a) Government Obligations;

(b)  Government Obligations which have been stripped
of their unmatured interest coupons, interest coupons stripped
from Government Obligations, and receipts or certificates
evidencing payments from Government Obligations or interest
coupons stripped from Government Obligations;

(c) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;

(d) Any bond, debenture, note, participation certificate
or other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Association or issued by
any other federal agency and backed by the full faith and credit of
the United States of America;

(e)  Time accounts (including accounts evidenced by time
certificates of .deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC, shall



be secured by a pledge of Government Obligations, provided, that
said Government Obligations pledged either must mature as nearly
.as practicable coincident with the mamrity of said time accounts
or must be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said time
accounts;

()  Money market funds or similar funds whose only
assets are investments of the type described in paragraphs::_
(a) through (e) above;

(g)  Repurchase agreements, fully secured by investments
of the types described in paragraphs (a) through (e) above, with
banks or national banking associations which are members of
FDIC or with government bond dealers recognized as primary
dealers by the Federal Reserve Bank of New York, provided, that
said investments securing said repurchase agreements either must
mature as nearly as practicable coincident with the maturity of said
repurchase agreements or must be replaced or increased so that
the market value thereof is always at least equal to the principal
, amount of said repurchase agreements, and provided further that
5 the holder of such repurchase agreement shall have a prior
4 perfected security interest in the collateral therefor; must have (or
- its agent must have) possession of such collateral; and such
i collateral must be free of all claims by third parties;

i (h)  The West Virginia "consolidated fund" managed by
h IR the West Virginia Investment Management Board pursuant to
%t S Chapter 12, Article 6 of the West Virginia Code of 1931, as
Lo amended; and '

(i)  Obligations of States or political subdivisions or
agencies thereof, the interest on which is exempt from federal
income taxation, and which are rated at least "A" by Moody's
Investors Service, Inc. or Standard & Poor's Corporation.

: "Redemption Date" means the date fixed for redemption of any Bonds of the
City-called for redemption.

i "Redemption Price" means the price at which any Bonds of the City may be
dlled for redemption and includes the principal of and interest on such Bonds to be
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redeemed, plus the interest .and premium, if any, required t be paid 1o effect such
redemption.

“Refunding” means the defeasance and redemption of the Series 1993 Bonds
and the payment of the costs of issuance of the Series 2003 A Bonds and other costs relating
to the refunding of the Series 1993 Bonds.

“Refunding Act” means Chapter 13, Arnicle 2E of the West Virginia Code of

1931, as amended and in effect on the date of enactment of this Ordinance. .

"Registrar” means the bank or other entity to be designated in the Supplemental
Resolution as the Registrar for the Series 2003 A Bords, and its successors and assigns.

"Regulations” means temporary and permanent regulations promuigated under
the Code, and includes applicable regulations promulgated under the Internal Revenue Code
of 1954.

“Renewal and Replacement Fund” means the Renewal and Replacement
established by Section 4.01 hereof.

“Revenue Fund” means the Revenue Fund established by Section 4.01 hereof.
“Series 1993 Bonds” means the Waterworks Refunding Revenue Bonds,
Series 1993, of the City, dated June 1, 1993, issued in the original aggregate principal

amount of $1,486,550.

"Series 2003 A Bonds" means the Water Refunding Revenue Bonds, Series
2003.A, of the City, originally authorized to be issued pursuant to this Ordinance.

"State” means the State of West Virginia.
"Supplemental Resolution” means any resolution, ordinance or order

amendatory hereof or supplemental hereto and, when preceded by the article "the," refers
specifically to the Supplemental Resolution to be adopted by the City following enactment

E 'Qf.lthis:Ordmance, setting forth the final amounts, maturities, interest rates and other terms
_of the ‘Series 2003 A Bonds and authorizing the sale of the Series 2003 A Bonds to the

(P.urchaser; provided, that any provision intended to be included in the Supplemental
:Rfesolution and not so included may be contained in any other Supplemental Resolution.
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“Surplus Revenues” means the Net Revenues not required by this Ordinance
to be set aside and held for the payment of or security for the Bonds or any other obligations
of the City, including any Sinking Fund or Reserve Account.

"System" means the complete existing public waterworks system now owned
by the City, consisting of a waterworks system in its entirety or any integral part thereof, and
shall include any further extensions, additions, betterments and improvements thereto

hereafter acquired or constructed for said waterworks system from any sources whatsoever
both within and without the City.

“Tap Fees” means the fees, if any, paid by prospective customers of the System
in order to connect thereto.

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations and vice versa;

and words importing the masculine gender shall include the feminine and neuter genders and
vice versa.

Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

The terms "herein,” "hereunder,” "hereby," "hereto," "hereof" and any similar

terms refer to this Ordinance; and the term "hereafter” means after the date of adoption of
this Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Ordinance so numbered.
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ARTICLE I

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. All Series 1993 Bonds
Outstanding as of the date of issuance of the Series 2003 A Bonds and all unpaid interest
accrued thereon, if any, are hereby ordered to be refunded and paid in full and the pledge
of Net Revenues in favor of the Holders of the Series 1993 Bonds imposed by the 1993
Ordinance, the monies in the funds and accounts created by the 1993 Ordinance pledged to
payment of the Series 1993 Bonds, and any other funds pledged by the 1993 Ordinance to
payment of the Series 1993 Bonds are hereby ordered terminated, discharged and released
upon such payment to the Holders of the Series 1993 Bonds. Contemporaneously with the
payment in full of the Series 1993 Bonds, the amounts on deposit in the sinking fund, and
all other funds and accounts created and maintained on behalf of the Series 1993 Bonds, shall
be released from the lien created by the 1993 Ordinance.
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ARTICLE 1I]
THE BONDS

Section 3.01. Authorization of the Bonds. For the purposes of currently
refunding the Series 1993 Bonds and paying the costs of issuance of the Series 2003 A Bonds
and related costs, there shall be and hereby are authorized to be issued the Water Refunding

Revenue Bonds, Series 2003 A, of the City, in an aggregate principal amount of not more
| than $1,000,000. b

Section 3.02. Terms of Bonds.  The Bonds shall be issued in fully
registered form and shall be initially issued as one Bond, in the aggregate principal amount
of not to exceed $1,000,000. The Bonds shall be dated such date, shall bear interest at such
rate or rates, not exceeding the then legally permissible limit on such date or dates; shall
mature on such dates; and shall be subject to such repayment or redemption, all as provided
in the Supplemental Resolution or as specifically provided in the Bonds. The Bonds shall be
payable as to principal and interest at the principal office of the Paying Agent in any coin or
currency which, on the date of payment, is legal tender for the payment of public and private
debts under the laws of the United States of America.

The aggregate proceeds of the Bonds shall be paid to the City upon delivery of
the Bonds.

Section 3.03. Execution and Authentication of Bonds . The Bonds shall
be executed in the name of the City by the manual signature of its Mayor and the seal of the
] . Ciry shall be affixed thereto, and attested by the manual signatre of the City Clerk. In case
i .~ any one or more of the officers who shall have signed or sealed any of the Bonds shall cease
E i, 10 be such officer of the City before the so signed and sealed shall have been actually sold
or delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Bonds may be signed and sealed on behalf of the City by such person as at the
actual time of the execution of such Bonds shall hold the proper office of the City, although
at the date of such Bonds such person may not have held such office or may not have been

50 authorized.

No Bond shall be valid or entitled to any security or benefit under this
- Ordinance unless and until the certificate of authentication and registration on such Bond
_ shall have been duly manually executed by the Registrar, and such executed certificate of the
Registrar upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Legisiation. The certificate of
authentication and registration shall be deemed to have been executed by the Registrar if



signed by an authorized officer of the Registrar, bur it shall not be necessary that the same
officer sign the certificate of authentication and registration on all of the Bonds issued
hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the
restrictions on transfer set forth below, the Bonds shall be and have all the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder, in accepting any of said Bonds, shall be conclusively deemed to
have agreed that said Bonds shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State of West Virginia, and each
successive Holder shall further be conclusively deemed to have agreed that said Bonds shall
be incontestable in the hands of a bona fide holder for value.

A So long as any of the Bonds remains Outstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Bonds. The Bonds shall be
' transferrable only upon the books of the Registrar which shall be kept for that purpose at the
office of the Registrar by request of the registered owner thereof in person or by his attorney
duly authorized in writing, and upon surrender thereof, together with a written instrument
of transfer satisfactory to the Registrar duly executed by the registered owner or his duly
authorized attorney. Upon the transfer of a Bond, there shall be issued to the transferee
another fully registered Bond or Bonds of the aggregate principal amount equal to the unpaid
amount of the transferred Bond.

In all cases in which the privilege of transferring Bonds is exercised, Bonds shall
be delivered in accordance with the provisions of this Ordinance. All Bonds surrendered in
any such transfers shall forthwith be canceled by the Registrar. For every such transfer of
Bonds, the Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such transfer and the cost of
Preparing each new Bond upon each transfer, and any other expenses of the Registrar
Incurred in connection therewith, which sum or sums shall be paid by the person requesting
Such transfer as a condition precedent to the exercise of the privilege of making such
it Wansfer. The Registrar shall not be obliged to make any such transfer of Bonds during the

15 days preceding an interest payment date on the Bonds or after notice of any prepayment
f'the Bonds has been given.

Lo Section 3.05. Bonds Mutilated, Destroved, Stolen or Lost. In case any
'Bu.nd'Shall become mutilated or be destroyed, stolen or lost, the City may, in its discretion,
. 1Sue and deliver new Bond in exchange and substimtion for such mutilated Bond upon
?;end_erand cancellation of such mutilated Bonds or in lieu of and substitution for the Bond
'tinétrqyed’ stolen or lost and upon the Holder's furnishing the City proof of ownership

Teof and satisfactory indemnity and complying with such other reasonable regulations and
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conditions as the City may prescribe and paying such expenses as the City may incur. All
Bonds so surrendered shall be submitted to and canceled by the Registrar and held for the
account of the City. If such Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the City may pay the same, upon being indemnified as aforesaid,
and if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.06. Form of Bonds. The text of the Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted by this Ordinance or any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2003 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF WHITE SULPHUR SPRINGS
WATER REFUNDING REVENUE BONDS, SERIES 2003 A

No. AR-1 _ $

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF WHITE
SULPHUR SPRINGS, a municipal corporation and political subdivision of the State of
West Virginia in Greenbrier County of said State (the "City"), for value received, hereby
promises to pay, solely from the sources and in the manner hereinafter set forth, to the order
of :

or registered assigns (the "Registered Owner"), the principal sum of
DOLLARS ($ ), together with interest

thereon, payable from the date thereof at the rates per annum and on the terms set forth as
follows:

A.  Interest on this Bond shall be payable at the rate of
3.97% per annum (hereinafter sometimes called the "Tax-Exempt
Rate").

B. Notwithstanding any other provision herein, in the
event the interest on this Bond is declared to be includible in gross
income for federal income tax purposes by the Internal Revenue
Service ("Determination of Taxability"), inierest on this Bond
shall be payable at the rate of 5.88% per annum (hereinafter
sometimes called the "Taxable Raie"). Interest at the Taxable
Rate shall commence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively and
prospectively for all periods in which interest paid on this Bond is
asserted, declared or determined to be includible in gross income
for federal income tax purposes, and shall continue until the entire
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principal of .and interest on this Bond are ‘paid, notwithstanding
that the entire principal amount of this Bond may have been paid
in full prior to the Determination of Taxability. Any interest
‘ being past due on this Bond by reason of such increase shall
become immediately due and payable.

C.  The Bond shall be payable in monthly
installments, commencing November 1, 2003, and continuing on
the 1st day of each month thereafter, to and inciuding )
_, 20__. The monthly instaliments shall consist of principal and
interest.

D.  All payments received by the Paying Agent on
account of the Bond shall be applied first to payment of interest
accrued on the Bond and next to payment of principal of the Bond.
If not sooner paid, the entire principal amount of the Bond unpaid

on , together with all accrued interest and any other sums
due and owing upon this Bond shall be due and payable on such
date.

The principal of and interest on this Bond are payable in any coin or currency
which on the date of payment thereof is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of
, West Virginia, as Registrar and Paying Agent.

b

This Bond is subject to prepayment of principal balance in whole on a scheduled
payment date with a 1% prepayment penalty.

o This Bond is issued (i) to finance the costs of refunding the City of White
+~-, ‘Sulphur Springs’ Waterworks Refunding Revenue Bonds, Series 1993; and (ii) to pay the
" .costs of issuance hereof and related costs. The existing public waterworks facilities of the
' ":::. :City and any further improvements or exiensions thereto are herein called the "System".
3 ‘This Bond is issued under the authority of and in full compliance with the Constitution and
~/Statutes of the State of West Virginia, including particularly Chapter 8, Aricle 19 and
Cha_pter 13, Article 2E of the West Virginia Code of 1931, as amended (the "Act"), and an
“Ordinance duly enacted by the Ciry on , 2003, as supplemented by a
_Supplemental Resolution duly adopted by the City on ' , 2003 (collectively,
the"Legislation"), and is subject to all the terms and conditions thereof.

The principal of and interest on this Bond are payable only from and secured
y:a-first lien on the Gross Revenues of the System The monies from these sources shall be

16



deposited into the Bonds Payment Fund established under the Legislation for the prompt
payment of the principal of and interest on this Bond.

This Bond doesnot constitute a corporate indebtedness of the City within the
meaning of any constitutional, statutory or charter provisions or limitations, nor shall the
City be obligated to pay the same or the interest hereon except from the sources set forth
above. Under the Legislation, the City has entered into certain covepants with the
Registered Owner, for the terms of which reference is made 1o said Legisiation. Remedies
provided the Registered Owner are exclusively as provided in the Legislation, to which
reference is here made for a detailed description thereof. )

Subject to the requirements for transfer set forth below, this Bond is, and has
all the qualities and incidents of, a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia. This Bond is transferable, as provided in the
Legislation, only by transfer of registration upon the books of Branch Banking and Trust
Company, Charleston, West Virginia (the “Registrar”), to be made at the request of the
Registered Owner hereof in person or by his attorney duly authorized in writing, and upon
surrender hereof, together with a written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Owner or his duly authorized attorney.

All monies received from the sale of this Bond shall be applied solely to the
refunding of the Series 1993 Bonds and the costs of issuance and related costs described in
the Legislation, and there shall -be and hereby is created and granted a lien upon such
monies, until so applied, in favor of the Registered Owner of this Bond.

Under the Act, this Bond and the interest hereon are exernpt from all taxation

by the State of West Virginia or any county, municipality, political subdivision or agency
thereof.

This Bond is hereby designated a "qualified tax-exempt obligation" within the
meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

In accordance with Section 148(f)(4)(D) of the Code, the Issuer covenants that
It is a governmental unit with general taxing powers; that no part of the Notes are private
activity bonds; that 95% or more of the Net Proceeds of the Notes are to be used for local
governmental activities of the Issuer (or of a governmental unirt the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and that the aggregate face amount of all the

‘ax-exempt obligations (other than private activity bonds) issued by the Issuer during the

Calendar year in which the Notes are issued does not and will not exceed $5,000,000,

-d'etmnined in accordance with Section 148(f)(4)(D) of the Code and the Regulations from
. lme to time in effect as applicable to the Notes.

17



Recorder

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that .all acts,
conditions and things required to exist, happen and be performed precedent to and at
issuance of this Bond do exist, have happened and have been performed in due time, form
and manner as required by law, and that the Bonds, together with all other obligations of the

City, do not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia.

All provisions of the Legislation and the statutes under which this Bond is issued
shall be deemed to be a part of the contract evidenced by this Bond to the same:extent as if
written fully herein.

This Bond shall not be valid or obligatory unless authenticated and registered
by the Registrar by the execution of the Registrar's Certificate of Authentication and
Registration attached hereto and incorporated herein.

IN WITNESS WHEREOF, the CITY OF WHITE SULPHUR SPRINGS has

caused this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and
attested by its Clerk, and has caused this Bond to be dated , 2003.

[SEAL]

Mayor

ATTEST:
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This is to certify that this Bond is one of the Bonds described in and issued
under the provisions of the within-mentioned Legislation and has been duly registered in the

name of the registered owner set forth above.

Date: , 2003.

as Registrar

By

Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, .assigns and transfers unto

the within-mentioned Bond and does
hereby irrevocably constitute and appoint , attorney,

to transfer said Bond on the books of the Registrar on behalf of said City with full power of
substitution in the premises.

Dated: ,20

IN THE PRESENCE OF:




Section 3.07. Sale of Bonds . The Bonds shall be sold to the Purchaser
contemporaneously with, or .as soon as practicable and .authorized and permitted by
applicable law after, adoption of the Supplemental Resolution; provided, that the Purchaser
and the City shall have agreed to the purchase thereof.

i Section 3.08. Security for the Bonds. The principal of and interest on the
Bonds shall be secured forthwith equally and ratably with each other by a first lien on the
Gross Revenues derived from the System.

Section 3.09. Bonds not to be Indebtedness of City. The Bonds shall be
special obligations of the City, payable as to principal and interest solely from the sources
described in Section 3.08 hereof. The Bonds do not and shall not constimute an indebtedness
of the City within the meaning of any constitutional or statutory provision or limitation. The
general funds of the City are not liable, and neither the full faith and credit nor the taxing
. power of the City is pledged for the payment of the Bonds. The Holders of the Bonds shall
never have the right to compel the forfeiture of any property of the City. The Bonds shall
not be a debt of the City, nor a legal or equitable pledge, charge, lien or encumbrance upon
4 any property of the City or upon any of its income, receipts or revenues except as pledged
therefor by this Ordinance. '

Notwithstanding anything in this Ordinance, the City shall not be required 1o
advance any money derived from any source of income other than that pledged by this
Ordinance for the payment of the principal of or interest on the Bonds or for the performance
of any of its duties under this Ordinance. The City may, however, advance funds for any
such purpose, provided that such funds are derived from a source legally available for such
purpose and may be used by the City for such purpose without incurring indebiedness.

Section 3.10. Prohibition of Other Loans. So long as the Bonds are
Ol{tstanding, no bonds, notes or other evidences of indebtedness shall be issued by the City
Wwithout the prior written consent of the Purchaser; provided however, that the City may issue

Tefunding notes or bonds to pay the entire outstanding principal of and all interest accrued
-Onthe Bonds in full.

o Section 3.11. Advances of Principal of Bonds. The City shall request
._gﬁ"m-'-fhe"Purchaser all of the proceeds of the Bonds on the Closing Date, to pay the costs of
'_Ief“nding ‘the Series 1993 Bonds and the costs of issuance hereof and related costs and only
"m‘P?!Y»:costs authorized by this Ordinance. Afier payment of all such costs, any remaining

"O0d ;proceeds shall be transferred to the Bonds Payment Fund and applied only to the
4yment:of the Bonds.




Section 3.12. Covenants with Holders of Bonds. In order to secure the
payment of the Bonds, the City hereby covenants and agrees with the Holders of the Bonds
.as follows:

| (A) General Statement. So long as the Bonds shall be outsianding and
unpaid, or until there shall have been set apart a sum sufficient to prepay the entire principal
of the Bonds remaining unpaid, together with interest accrued and to accrue thereon to the
date of prepayment, the covenants and agreements contained herein shall be and constitute
valid and legally binding covenants between the City and the Purchaser.

(B) Rates. The City will, in the manner provided in the Act, fix and collect
such rates, fees or other charges for the services and facilities of the System, and revise the
same from time to time whenever necessary, as will always provide Revenues ineach Fiscal
Year sufficient to produce Net Revenues equal to not less than 110% of the annual debt
service on the Bonds and all the necessary expenses of operating and maintaining the System
during such ‘Fiscal Year and such rates, fees and other charges shall not be reduced so as to
be insufficient to provide adequate Revenues for such purposes.

(C) Sale of the System. The System will not be sold without the prior written
consent of the Purchaser so long as the Bonds are outstanding. Such consent will provide
for disposition of the proceeds of any such sale.

(D) Issuance of Additional Parity Bonds. No Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Bond pursuant to this Bond
Legislation, except under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Bond, provided, however, that a separate debt service reserve fund may be established
exclusively for such Parity Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions, improvements or betterments to the
System or refunding the Bonds issued pursuant hereto or subsequent Parity Bonds, or any
combination of such purposes.

No Parity Bonds shall be issued at any time, however, unless the City certifies

n writing that the Net Revenues actually derived, subject to the adjustments hereinafter
"‘prov1ded for, from the System during any 12 consecutive months, within the 18 months
Imm(%hately preceding the date of the actual issuance of such Parity Bonds, plus the
“estimated average increased annual Net Revenues to be received in each of the 3 succeeding
O,years after the completion of the improvements 1o be financed by such Parity Bonds, shall



not be less than 115% of the largest aggregate amount that will mature and become due in
any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Qutstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Bond Legislation then Outstanding; and

(3)  The Parity Bonds then proposed to be issued. 5
The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the City, the period for appeal of which has expired prior to the date of delivery of such
Parity Bonds, and shall not exceed the amount to be stated in the certificate of the City.

The Net Revenues actually derived from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, on account of
increased rates, rentals, fees and charges for the System adopted by the City, the period for
appeal of which, if any, has expired prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the City
shall have entered into written contracts for the immediate construction or acquisition of such

additions, betterments or improvements, if any, to the System that are to be financed by such
Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and

. security of the Holder of the Bonds and the Holders of any Parity Bonds subsequently issued

from time to time within the limitations of and in compliance with this section. Bonds issued
On:a parity, regardless of the time or times of their issuance, shall rank equally with respect
to'their lien on the revenues of the System and their source of and security for payment from
<_Sﬁi§15revenues, without preference of any Bond. The City shall comply fully with all the
‘ncreased payments into the various funds and accounts created in this Bond Legislation
Tequired for and on account of such Parity Bonds, in addition to the payments required for
9nﬂ85.theretofore issued pursuant to this Bond Legislation.

: Parity Bonds shall not be deemed to include bonds, notes, certificates or other
bligations subsequently issued, the lien of which on the revenues of the System is subject
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to the prior and superior liens of the Bonds on such revenues. The City shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which
rank prior-to or, except in the manner and under the conditions provided in this section,
equally, as to lien on and source of and security for payment from such revenues, with the
Bonds. :

No Parity Bonds shall be issued any time, however, unless all the payments
provided for in this Bond Legislation with respect to the Bonds then Outstanding, and any
other payments provided for in this Bond Legislation, shall have been made in full as required
to the date of delivery of such Parity Bonds, and the City shall then be in full compliance with
all the covenants, agreements and terms of this Bond Legislation.

(E) Insurance and Bonds. A. The City hereby covenants and agrees that it
will, as an expense of construction, operation and maintenance of the System, procure, carry
and maintain, so long as the Bonds remain outstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

(i) Fire, Lightning, Vandalism, Malicious Mischief and
Extended Coverage Insurance, to be procured upon acceptance of

any part of the Project from the contractor, and immediately upon
any portion of the System now in use, on all above-ground
structures of the System and mechanical and electrical equipment
in place or stored on the site in an amount equal to the full
insurable value thereof. In the event of amy damage to or
destruction of any portion of the System, the City will promptly
arrange for the application of the insurance proceeds for the
repair or reconstruction of such damaged or destroyed portion.
The City will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance to
protect the interests of the City during construction of the Project
in the full insurable value thereof.

(i)  Public Liability Insurance, with limits of not less
than $500,000 for one or more persons injured or killed in one
accident to protect the City from claims for bodily injury and/or
death, and not less than $200,000 to protect the City from claims
for damage to property of others which may arise from the
operation of the System, such insurance to be procured not later
than the date of delivery of the Bonds.



(ili)  Vehicular Public Liability Insurance, inthe event the
City owns or operates any vehicle in the operation of the System,
or in the event that any vehicle not owned by the City is operated
at.any time or times for the benefit of the City, with limits of not
i less than $500,000 for one or more persons injured or killed in
one accident to protect the City from claims for bodily injury
and/or death, and not less than $200,000 to protect the City from
claims for damage to property of others which may arise from
such operation of vehicles, such insurance to be procured prior to =
acquisition or commencement of operation of any such vehicle for
the City.

Fl

(iv) Workers' Compensation Coverage for All
Emplovees of the District Eligible Therefor and Performance and
Pavment Bonds, such bonds to be in the amounts of 100% of the
construction contract, will be required of each prime contractor,
and such payment bonds have been or will be filed with the Clerk
of the County Commission of said County prior to
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers' compensation
coverage shall be maintained as required by the laws of the State
of West Virginia.

(v)  Flood Insurance to be procured, to the extent
available at reasonabie cost 1o the City.

(vi) Fidelity Bonds will be provided as to every member
of the Governing Body and as to every officer and employee
thereof having custody of the Revenue Fund or of any revenues
or other funds of the City in an amount at least equal to the total
funds in the custody of any such person at any one time, and
initially in the amount of $50,000 upon the treasurer.

(vil) Provided, however, and in lieu of and
nowwithstanding the foregoing provisions of this Section, so long
as the Bonds are outstanding, the City will carry insurance and
bonds or cause insurance and bonds to be carried for the
protection of the City.

B.  All insurance proceeds awarded to the City that are not applied to
.‘.‘the repair or replacement of the subject property damaged or destroyed, shall
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be applied by the City to prepayment of the Bonds, uniess otherwise consented
to in writing by the Bondholder.

(F) Stamtory Mortgage Lien. For the further protection of the Holder of the
Bond, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid and binding and shall
take effect immediately upon the delivery of the Bonds.

(G) Fiscal Year: Budget: Financial Statements. While the, Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constirute the budget year for the
operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the City agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimousty authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Bondholder
by the beginning of each Fiscal Year.

If for any reason the City shall not have adopted the Annual Budget before the
1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month
until the adoption of the Annual Budget; provided, however, that no such monthly budget
shall exceed the budget for the corresponding month in the next vear preceding by more than
10%: and provided further, that adoption of a Budget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget unless failure to adopt an Annual
Budget be for a reason beyond the control of the City. Each such Budget of Current
Expenses shall be mailed immediately to the Bondholder.

The City shall submit to the Purchaser a balance sheet and statement of revenues
and expenses within sixty (60) days of each calendar quarter and an annual financial
statement within one hundred twenty (120) days of its fiscal year-end, audited or prepared
by Independent Certified Public Accountants acceptable to the Purchaser. Additional
financial information is to be provided upon Purchaser’s request.

(H) Compensation of Members of Governing Body. The City hereby
Covenants and agrees that no compensation for policy direction shall be paid to the members

of the Governing Body in excess of the amount permitted by the Act. Payment of any
Compensation to any such member for policy direction shall not be made if such payment
Would cause the Net Revenues to fall below the amount required to meet all payments °
Provided for herein, nor when there is default in the performance of or compliance with any
Covenant or provision hereof.
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: (I)  Books and Records: Audits. The City will keep books and records of the
1 System, which shall be separate and apart from all other books, records and accounts of the
City, in which complete and correct entries shall be made of all transactions relating to the
§ System, and the Purchaser shall have the right at all reasonable times to inspect the System
' and all records, accounts and data of the City relating thereto.

The City shall, at least once a year, cause said books, records and accounts of
the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The City shall
further comply with the Act with respect to such books, records and accounts.

()  Maintenance of System. The City covenants that it will continuously
operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Bonds are outstanding.

(K) NoCompetition. To the extent legally allowable, the City will not permit
competition with the System within its boundaries or within the territory served by it and will
not grant or cause, consent to or allow the granting of any franchise, permit or other
authorization for any person, firm, corporation, public or private body, agency or
3 instrumentality whatsoever to provide any of the services supplied by the System within the
boundaries of the City or within the territory served by the System.

4 L) Application of Bond Proceeds. The City will not make or cause or
g f A permit to be made any application of the proceeds of the Bonds except in accordance with the
i provisions of Article IV hereof, or of any monies held in the Bonds Payment Fund, except
s in accordance with the provisions of Article IV hereof.

(M) The City shall comply with all other requirements as are required by the
Commitment Letter, the terms of which are incorporated herein and made a part hereof.

Section 3.13. Required Notices to Holders of Bonds . The City will
Provide the Purchaser prompt written notice, appropriately documented, if the City authorizes

..-any -additional indebtedness related to the System for the Purchaser’s approval pursuant to
Secuon 3.10 hereof.

Section 3.14. Arbitrage and Tax Exemption. The City covenants that (i) it
. Shall ot take, or permit or suffer 1o be taken, any action with respect to the gross or other
sPreceeds:of the Bonds which would cause the Bonds to be "arbitrage bonds" within the
mcanmg of Section 148.of the Code, and (ii) it will take all actions that may be required of
: luding, without implied limitation, the timely filing of a federal information return with
m‘pect to'the Bonds) so that the interest on the Bonds will be and remain excludable from




gross income for federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 3.15. Small Citv Exemption from Rebate of Excess Investment
Earnings to the United States. In accordance with Section 148 (f)(4)(D) of the Code, the City
covenants that it is a governmental unit with general taxing powers; that no part of the Bonds
are private activity bonds; that 95% or more of the Net Proceeds of the Bonds are to be used
for local governmental activities of the City (or of 2 governmental unit the jurisdiction of
which is entirely within the jurisdiction of the City); and that the aggregate face amount of
all the tax-exempt obligations (other than private activity bonds) issued by the City during the
calendar year in which the Bonds are issued does not and will not exceed $5,000,000,
determined in accordance with Section 148(f)(4)(D) of the Code and the Regulations from
time to time in effect an applicable to the Bonds. For purposes of the first paragraph of this
Section and for purposes of applying Section 148(f)(4)(D) of the Code, the City and all
entities which issue obligations on behalf of the City shail be treated as one City; all
obligations issued by a governmental unit to make loans to other governmental units with
general taxing powers not subordinate to such unit shall, for purposes of applying this first
paragraph of this ‘Section and Section 148(f)(4)(D) of the Code, be treated as not issued by
such unit; all obligations issued by a subordinate entity shall, for purposes of applying this
first paragraph of this Section and Section 148(f)(4)(D) of the Code to each other entity to
which such entity is subordinate, be treated as issued by such other entity; and an entity
formed (or, 10 the extent provided by the Secretary, as set forth in the Code, availed of) to

avoid the purposes of such Section 148(f)(4)(D) of the Code and all other entities benefitting
thereby shall be treated as one City.

ection 3.16. Tax Covenants. The City hereby further covenants and agrees
as follows:

A. PRIVATE BUSINESS USE LIMITATION. The City shall assure
that (i) not in excess of 10% of the Net Proceeds of the Bonds are used for Private Business
Use if, in addition, the payment of more than 10% of the principal or 10% of the interest due
on the Bonds during the term thereof is, under the terms of the Bonds or any underiying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
:a;Private Business Use-or in payments in respect of property used or to be used for a Private
‘Business Use or is to be derived from paymems, whether or not to the City, in respect of
:PIOperty or borrowed money used or to be used for a Private Business Use; and (ii) in the
’e‘{m.lt:that both (A) in excess of 5% of the Net Proceeds of the Bonds are used for a Private
siness Use, and (B) an amount in excess of 5% of the principal or 5% of the interest due

tthe’Bonds during the term thereof is, under the terms of the Bonds or any underlying
Allangement, directly or indirectly, secured by any interest in property used or 1o be used for
S Private Business Use or in payments in respect of property used or to be used for said



Private Business Use or is to be derived from payments, whether or not to'the City, inrespect
of property or borrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Bonds used for.a Private Business Use shall be
used for a Private Business Use related to the governmental use of the System, or if the
' Bonds are for the purpose of financing more than one project, a portion of the System, and
shall not exceed the proceeds used for the governmental use of that portion of the System 10
which such Private Business Use is related, all of the foregoing to be determimed in
accordance with the Code.

B. PRIVATE LOAN LIMITATION. The City shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The City shall not take -
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Bonds to be directly or indirectly "federally guaranteed" within the meaning of
: Section 149(b) of the Code and Regulations promulgated thereunder.

; D. INFORMATION RETURN. The City will file all statements,
4 instruments and returns necessary to assure the tax-exempt status of the Bonds and the interest
thereon, including without limitation, the information return required under Section 149(e)
of the Code.

E. FURTHER ACTIONS. The City will take all actions that may be
required of it so that the interest on the Bonds will be and remain exciudable from gross
income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.

Section 3.17. Designation of Bonds as "Qualified Tax-Exempt Obligations”.
The City hereby designates the Bonds as "qualified tax-exempt obligations” for purposes of
Section 265(b)(3)(B) of the Code and covenants that the Bonds do not constitute private
activity bonds as defined in Section 141 of the Code, and that not more than $10,000,000
aggregate principal amount of obligations the interest on which is excludable (under
Section 103(a) of the Code) from gross income for federal income tax purposes (excluding,
‘however, obligations issued to currently refund any obligation of the City to the extent the
‘amount of the refunding obligation does not exceed the amount of the refunded obligation and
+ PIIVate activity bonds, as defined in Section 141 of the Code, other than qualified 501(c)(3)
'V*?Oﬂds ‘as defined in Section 145 of the Code), including the Bonds, have been or shall be
‘ISsued by the Ciry, including all subordinate entities of the Ciry, during the calendar year
»1_2093,-.‘311 as determined in accordance with the Code.
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Section 3.18. Disposition of Proceeds of Bonds. - Upon the issuance and

delivery of the Series 2003 A Bonds, the City shall forthwith deposit the proceeds thereof as
follows:

A. All interest accrued, if any, on the Series 2003 A Bonds from the date
thereof to the date of delivery thereof shall be deposited in the Bonds Payment Fund and
applied to payment of interest on the Series 2003 A Bonds at the first interest payment date.

B. An amount of the proceeds of the Series 2003 A Bonds which,
together with other monies or securities deposited therein and the earnings thereon, shall be
sufficient to accomplish the refunding and defeasance of the Series 1993 Bonds (which

amount shall be set forth in the Supplemental Resolution) shall be paid to the Holders of the
Series 1993 Bonds.

C. An amount of the proceeds of the Series 2003 A Bonds which shall
be sufficient to pay all costs of issuance shall be deposited with the Depository Bank in the
Bonds Proceeds Fund and shall be drawn out, used and applied by the City solely to pay costs
of issuance of the Series 2003 A Bonds and miscellaneous costs of refunding the Series 1993
Bonds at the written direction of the City. All such costs of issuance shall be paid within 60
days of the Closing Date. Monies not to be applied immediately to pay such costs of issuance
and refunding may be invested in accordance with this Ordinance, subject however, 1o
applicable yield restrictions as may be in effect under the Code. If for any reason such
proceeds, or any part thereof, are not necessary for, or are not applied to such purpose within
6 months after the Closing Date, such unapplied proceeds shall be transferred by the City to
the Bonds Payment Fund.
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ARTICLE IV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF;
: INVESTMENT OF FUNDS

Section 4.01. Establishment of Funds and Accounts with Depositorv Bank.
Pursuant to this Article IV, the following special funds or accounts are hereby created with
(or continued if previously established by the 1993 Ordinance), and shall be.held by, the
Depository Bank, segregated and apart from all other funds or accounts of the Depository
Bank and the City and from each other:

(1 Revenue Fund (established by the 1993 Ordinance);

2) Renewal and Replacement Fund (established by the 1993 Ordinance);
3) Bonds Proceeds Fund; and

G)) Bonds Payment Fund.

Section 4.02. Svstem Revenues; Flow of Funds. "So long as any of the

} Bonds shall be Outstanding and unpaid, the City covenants as follows:

# A. The entire Gross Revenues derived from the operation of the System
% shall be deposited upon receipt by the City in the Revenue Fund. The Revenue Fund shall
“; : constitute a trust fund for the purposes provided in this Ordinance and shall be kept separate

and distinct from all other funds of the City and the Depository Bank and used only for the
purposes and in the manner herein provided.

(1)  The City shall first each month pay from the
Revenue Fund the Operating Expenses of the System.

(2)  The City shall next, on the first day of each
month, transfer from the Revenue Fund and
simultaneously remit to the Depository Bank for deposit in
the Bonds Payment Fund a sum equal to the amount
required to pay interest on the Bonds on the next ensuing
monthly interest payment date.

(3)  The Ciry shall next, on the first day of each
month, ransfer from the Revenue Fund and simultaneousty




; remit to the Depository Bank for deposit in the Bonds
- Payment Fund a sum equal to the monthly principal payment
; which will become due on the Bonds on the next ensuing
monthly principal payment date.

i (4) The City shall next, from the monies
remaining in the Revenue Fund (as previously set forth in
the 1993 Ordinance and not in addition thereto), on the first
day of each month, transfer to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for
account of any Reserve Account. All funds in the Renewal
and Replacement Fund shall be kept apart from all other
funds of the City or of the Depository Bank and shall be
invested and reinvested in Qualified Investments.
Withdrawals and disbursements may .be made from the
Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the
¢ System; provided, that any deficiencies In any Reserve
Account (except to the extent such deficiency exists because
the required payments into such account have not, as of the
date of determination of a deficiency, funded such account
to the maximum extent required) shall be promptly
eliminated with monies from the Renewal and Replacement
Fund.

Monies in the Bonds Payment Fund shall be used only for the purposes of
paying principal of and interest on the Series 2003 A Bonds as the same shall become due,
whether by maturity or redemption prior to maturity.

. The City shall not be required to make any further payments into the Bonds
‘ Payment Fund when the aggregate amount of funds therein are at least equal to the aggregate
. .. principal amount of Series 2003 A Bonds issued pursuant to this Ordinance then Outstanding,

. .,QIUSi'the--amount of interest due or thereafter to become due on the Series 2003 A Bonds then
. "Outstanding.

. As and when additional Bonds ranking on a parity with the Series 2003 A
L Zj-30nds -are issued, provision shall be made for additional payments into the respective sinking
sufﬁcmnt to pay the interest on such additional parity Bonds and accomplish retirement
2of:at.or before mamrity and to accumulate a balance in the respective reserve account

Ul
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in an amount equal to the maximum amount of principal and interest which will become due
in.any year for.account of such additional parity Bonds.

The payments into the Series. 2003 A Bonds Sinking Fund shall be made on
the first day of each month, except that, when the first day of any month shall be a Saturday,
Sunday or legal holiday, then such payments shall be made on the next succeeding business
day, and all such payments shall be remitted to the Depository Bank with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Ordinance.

Section4.03. Investment of Funds. Pending application asprovided above,
any monies held in the Bonds Proceeds Fund or the Bonds Payment Fund shall be invested
and reinvested by the Depository Bank at the direction of the City to the fullest extent
possible under applicable laws, and to the extent practicable, in Qualified Investments having
maturities consonant with the required use thereof.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the City, at least once each year (or more
often if reasonably requested by the City), a summary of such funds, accounts and investment
earnings. The City shall retain all such records and any additional records with respect to
such funds, accounts and investment earnings so long as any of the Bonds are Outstanding
and as long thereafter as necessary to comply with the Code and assure the exclusion of
interest on the Bonds from gross income for federal income tax purposes.

(U]
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ARTICLE V

‘ DEFAULTS AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 2003 A Bonds:

(A) If default occurs in the due and punctual
payment of the principal of or interest on the Series 2003 A
Bonds;

(B) If default occurs in the City's observance of
any of the covenants, agreements or conditions on its part in
this Ordinance or any Supplemental Resolution or in the
Series 2003 A Bonds contained, and such default shall have
continued for a period of 30 days after written notice
specifying such default and requiring the same to be
remedied shall have been given to the City by any
Bondholder; or

(C) If the City files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.

: The City must cure any covenant default within 30 days after notice of the
~ default, and failure to pay principal of or interest on the Bonds shall be an immediate event
of default.

o Section 5.02. Remedies. Upon the happening and continuance of any Event

s of ‘Default, any Holder of a Bond may exercise any available remedy and bring any

: appmpnate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring

.:suit:for .any unpaid principal or interest then due, (ii) by mandamus or other appropriate

- “proceeding enforce all rights of the Holders of the Bonds including the right to require the

CKY to perform its duties under the Act and the Legislation relating thereto, (iii) bring suit

- fuPQD ‘the Bonds, (iv) by action at law or bill in equity require the City to account as if it were

thetrustee of an express trust for the Holders of the Bonds, and (v) by action or bill in equity

‘&0j6inany acts in violation of the Legislation with respect 1o the Bonds, or the rights of the
Olders of the Bonds.
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No remedy by the terms of this Ordinance conferred upon or reserved to the
Holders of the Bonds is intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any other remedy given to the
Holders of the Bonds hereunder ornow or hereafier existing at law ot by statute.

No delay or omission to exercise any right or power accruing upon any
default or Event of Default shall impair any such right or power or shall be construed to be
a waiver of any such default or Event of Default or acquiescence therein, and every such
right and power may be exercised from time to time and as often as may“be deemed
expedient.

No waiver of any default or Event of Default hereunder by the Holders of
the Notes or Bonds shall extend to or shall affect any subsequent default or Event of Default
or shall impair any rights or remedies consequent thereto.

w
w



ARTICLE VI

DEFEASANCE; DISCHARGE OF PLEDGE OF ORDINANCE

Section 6.01. Defeasance; Discharge of Pledge of Ordinance. If the City
shall pay or cause to be paid, or there shall otherwise be paid, to the respective Holders of
all Series 2003 A Bonds the principal of and interest due or to become due thereon, aithe
times and in the manmer stpulated therein and in this Ordinance, then this Ordinance and the
pledges of the Gross Revenues and other monies and securities pledged hereunder, and all
covenants, agreements and other obligations of the City on behalf of the Holders of the Series
2003 A Bonds made hereunder, shall thereupon cease, terminate and become void and be
discharged and satisfied, except as may be necessary to assure the exclusion of interest on the
Series 2003 A Bonds from gross income for federal income tax purposes.

The Series 2003 A Bonds for the payment of which either monies in an
amount which shall be sufficient, or securities the principal of and the interest on which,
when due, will provide monies which, together with the monies, if any, deposited with the
Paying Agent at the same or earlier time, shall be sufficient, to pay as and when due the
respective principal of and interest on the Series 2003 A Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first paragraph of this secton.
All Series 2003 A Bonds shall, prior to the maturity thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section if there
shall have been deposited with an escrow trustee either monies in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
monies which, together with the monies, if any, deposited with said escrow trustee at the
same or earlier time shall be sufficient, to pay when due the principal of, any redernmption
i premium on and interest due and to become due on the Series 2003 A Bonds on and prior to
' the maturity date thereof, or if the City irrevocably determines to redeem any of the Series
2003 A Bonds prior to the maturity thereof, on and prior to said Redemption Date. Neither
securities nor monies deposited with an escrow trustee pursuant to this section nor principal
or interest payments on any such securities shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the principal of and interest on the Series
2003 A Bonds;-provided, that any cash received from such principal, redemption premium,
if any, and imterest payments on such securities deposited with said escrow trustee, if notthen
needed for such purpose, shall, to the extent practicable, be reinvested in securities mamring
at times and in amounts sufficient to pay when due the principal of and redemption premmium,
if any, and interest to become due on the Series 2003 A Bonds on and prior to such manrity
or Redemption Dates thereof, and interest earned from such reinvestments shall be paid over
to the Ciry as received by said escrow trustee, free and clear of any trust, lien or pledge. For

CH6336)6.
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‘the purpose of this section, securities shall mean and include only Government Obligations,

as such term is limited by the provisions in Section 1.01 hereof or-such additional securities
as shall be set forth in the Supplemental Resolution.




CHE336)6.

ARTICLE VII

MISCELLANEOUS

Section 7.01. Amendment or Modification of Ordinance. Prior to issuance
of the Bonds, this Ordinance may be amended or suppiemented in any way by the
Supplemental Resolution. Following issuance of the Bonds, no material modification or
amendment of this Ordinance, or of any resolution amendatory or supplementathereto, that
would materially and adversely affect the rights of Bondholders shall be made without the
consent in writing of the Holders of the Bonds then Outstanding; provided, that no change
shall be made in the mamrity of any Bond or Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of the City 1o pay such
principal and interest out of the funds herein pledged therefor without the consent of the
respective Holder thereof. Notwithstanding the foregoing, this Ordinance may be amended
without the consent of the Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest on the Notes and Bonds from gross income of the
Bondholder.

Section 7.02. Ordinance Constitutes Contract. The provisions of the
Ordinance shall consttute -a contract between the City and the Holders of the Bonds,
respectively, and no change, variation or alteration of any kind of the provisions of the
Ordinance shall be made in any manner, except as in this Ordinance provided.

Section 7.03. Severabilitv of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent
Jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental Resolution or the Bonds.

Section 7.04. Headings. Etc. The headings and catchlines of the articles,
Sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

) Section7.05. Conflicting Provisions Repealed. All ordinances, resolutions,
Indentures or orders, or parts thereof, in conflict with the provisions of this Ordinance are,
1o the extent of such conflict, hereby repealed.

Section 7.06. Covenant of Due Procedure. Etc. The City covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to
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be taken precedent to and 'in the adoption and passage of this Ordinance do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as tequired by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Mayor, the Clerk, the City Administrator and
members of the Council were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Section 7.07. Effective Date. This Ordinance shall be effective following
the public hearing and final reading hereof. -

Section 7.08. Statutorv Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance, determined by the City to contain sufficient information as to
give notice of the contents hereof, shall be published once a week for two successive weeks
within a period of fourteen consecutive days, with at least six full days intervening between
each publication, in the West Virginia Daily News, a newspaper of general circulation in the
City of White Sulphur Springs, together with a notice stating that this Ordinance has been
adopted and that the City contemplates the issuance of the Bonds and that any person
interested may appear before Council upon a date certain, not less than 10 days subsequent
1o the date of the first publication of the said abstract and notice, and present protests, and
that a certified copy of the Ordinance is on file in the office of the Clerk for review by

interested parties during the office hours of the Clerk.

At such hearing, all objections and suggestions shall be heard and Council
shall take such action as it shall deem proper in the premises.

Passed on First Reading: August 27, 2003
Passed on Second Reading:  September 8, 2003

Passed on Final Reading
following Public Hearing:  October 14, 2003
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Enacted this 14th day of October, 2003.

\do. /N0 Fome

Mayor // E
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of The City
of White Suiphur Springs on the 14th day of October, 2003.

Dated this 15th day of October, 2003.

220060 LY

City Clerk
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CITY OF WHITE SULPHUR SPRINGS
Water Refunding Revenue Bonds, Series 2003 A

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE
PRICE AND OTHER TERMS OF THE CITY OF WHITE
SULPHUR SPRINGS WATER REFUNDING REVENUE
BONDS, SERIES 2003 A; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF SUCH
'BONDS TO BRANCH BANKING AND TRUST
.COMPANY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; APPROVING THE
ESCROW AGREEMENT; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Council (the "Governing Body") of the City of White Sulphur
Springs (the "Issuer”) has duly and officially enacted an Ordinance on October 14, 2003 (the
"Ordinance"), entitled:

ORDINANCE AUTHORIZING THE REFUNDING OF
THE WATERWORKS REFUNDING REVENUE BONDS,
SERIES 1993, OF THE CITY OF WHITE SULPHUR
SPRINGS; THE ISSUANCE OF WATER REFUNDING
REVENUE BONDS, SERIES 2003 A, OF THE CITY IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT
MORE THAN $1,000,000, THE PROCEEDS OF WHICH,
TOGETHER WITH OTHER FUNDS OF THE CITY,
SHALL BE EXPENDED FOR SUCH REFUNDING AND
TO PAY COSTS IN CONNECTION THEREWITH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE
.EXECUTION AND DELIVERY OF DOCUMENTS
RELATING THERETO; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS WITH RESPECT TO SUCH BONDS.




WHEREAS, the capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Ordinance when used herein,

WHEREAS, the Ordinance provides for the refunding of the Issuer’s Waterworks
Refunding Revenue Bonds, Series 1993, dated June 1, 1993 (the “Series 1993 Bonds™), and -
the issuance of the Water Refunding Revenue Bonds, Series 2003 A, of the Issuer, in an
aggregate principal amount not to exceed $1,000,000 (the "Series 2003 A Bonds” or the
“Bonds”), for the purposes of paying a portion of the costs of such refunding and paying the
costs of issuance thereof, all in accordance with Chapter 8, Article 19 of the Code of West
Virginia, 1931, as amended (the "Act") and Chapter 13, Article 2E (the “Refunding Act™); and
in the Ordinance it is provided that the exact principal amount, date, maturity date, interest rate,
payment schedule, sale price and other terms of the Bonds should be established by a
supplemental resolution, and that other matters relating to the Bonds be herein provided for;

' WHEREAS, the Prepayment Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Bonds are proposed to be purchased by Branch Banking and
Trust Company, Charleston, West Virginia (the “Original Purchaser”), pursuant to a
Commitment Letter dated August 13, 2003; and

WHEREAS, the Governing Body deems it essential and desirable that this
resolution (the "Supplemental Resolution") be adopted, that the Prepayment Agreement be
approved, that the exact principal amount, date, maturity date, interest rate, payment schedule,
sale price and other terms of the Bonds be fixed hereby in the manner stated herein, and that
other matters relating to the Bonds be herein provided for. '

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF WHITE SULPHUR SPRINGS:

Section 1.  Pursuant to the Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Refunding Revenue Bonds, Series 2003 A, of the Issuer, originally represented by a single
bond, numbered AR-1, in the original principal amount of $929,000. The Bonds shall be dated
the date of delivery, shall finally mature June 1, 2013, and shall bear interest at the rate of
3.97% per annum. The principal of and interest on the Bonds shall be payable on the first day
of each month, commencing November 1, 2003, in the amounts set forth in the "Debt Service
Schedule” incorporated in and made a part of the Bonds. The Bonds shall be subject to



prepayment of the principal balance in whole on a scheduled payment date with a 1%
prepayment premium.

Section2.  All other provisions relating tothe Bonds and the text of the Bonds
shall be in substantially the form provided in the Ordinance.

Section3.  Thelssuerhereby approves andacceptsthe Prepayment Agreement
by and between the Issuer and United Bank, Inc. (the “Bank”), the paying agent for the Series
1993 Bonds, to be dated as of the date of delivery of the Bonds, substantially in the form
submitted to this meeting, and the execution and delivery (in multiple countétparts) by the
Mayor thereof shall be and the same are hereby authorized, approved and directed.

Section 4. The Registrar Agreement by and between the Issuer and the
Registrar designated herein, to be dated as of the date of delivery -of the Series 2003 A
Bonds, substantially in the form submitted to this meeting, shall be and the same is hereby
approved. The Mayor shall execute and deliver the Registrar Agreement with such changes,
insertions and omissions as may be approved by the Mayor. The execution of the Registrar
Agreement by the Mayor shall be concluswe ewdence of any approval required by this
Section.

Section 5.  The Issuer hereby appoints and designates Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the
Bonds under the Ordinance and approves and accepts the Registrar Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution
and delivery of the Registrar Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed and approved.

Section 6. The Issuer hereby appoints and designates Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Paying Agent (the "Paying Agent”) for
the Bonds under the Resolution and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed and approved.

Section'7.  The Issuer hereby appoints and designates Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Depository Bank under the Resolution.

Section8.  Thelssuerhereby approvesand accepts the offer of Branch Banking
and Trust Company, Charleston, West Virginia, to purchase the Bonds at a purchase price of
$929,000 (100% of par value), there being no interest accrued thereon.

CH632333 5

(95




Section9.  The firm of Steptoe & Johnson PLLC, Charleston, West Virginia,
is hereby appointed bond counsel to the Issuer in connection with the issuance of the
Series 2003 A Bonds.

Section 10. The proceeds of the Bonds in an amount sufficient to pay the
outstanding principal of, interest on and redemption premium for the Series 1993 Bonds as of
October 15,2003, shall be deposited with United Bank, Inc. to accomplish the prepayment and
refunding of the Series 1993 Bonds.

Section 11. The remaining proceeds of the Bonds shall be deposited with the
Paying Agent in the Bonds Proceeds Fund for payment of the costs of issuance of the Bonds.
All costs of issuance shall be paid within 60 days from the date of delivery of the Bonds. The
remaining proceeds of the Bonds, including any moneys released by the Commission, shall be
released to the Issuer and applied solely to capital improvements of the System and shall be
fully expended within six months from the date of delivery of the Bonds.

Section 12. Based upon the actual principal amount, maturity schedule and
interest rates for the Series 2003 A Bonds, it is hereby determined that the Series 2003 A
Bonds show a net savings to the Issuer after deducting all expenses of the refunding. Prior
to delivery of the Series 2003 A Bonds, the Issuer shall have obtained from Michael D.
Griffith, Certified Public Accountant, or such other independent certified public accountant
acceptable to the Mayor, a certification that the amount of savings stated to be achieved by
the refunding shall in fact be correct, based upon their review, comparison and analysis of
the net interest cost in dollars of the Series 2003 A Bonds and the net interest cost in dollars
of the Series 1993 Bonds. The Mayor is hereby authorized and directed to employ Michael
D. Griffith, Certified Public Accountant, Alum Creek, West Virginia, or such other
independent certified public accountant satisfactory to Bond Counsel, to supply the
certification required herein and to take other actions required in connection with the
refunding. '

Section 13. TheIssuer hereby approves the costs of issuance and authorizes the
payment of the same.

Section 14. The Mayor and Recorder are hereby authorized and directed to
€xecute and deliver such other documents and certificates required or desirable in connection
with the Bonds hereby and by the Ordinance approved and provided for, to the end that the
Bonds may be delivered to the Original Purchaser on or about October 15, 2003.

Section 15. The prepayment and refunding of the Series 1993 Bonds and the
financing thereof in part with proceeds of the Bonds will result in present value debt service
savings for the Issuer, are in the public interest, serve a public purpose of the Issuer and will
Promote the health, welfare and safety of the residents of the Issuer.
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Section 16. The Issuer shall not permit at any time or times any of the proceeds
of the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from the treatment afforded by Section 103(a) of
the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder
or under any predecessor thereto (the "Code"), by reason of the classification of the Bonds as
"private activity bonds" within the meaning of the Code. The Issuer will take all actions
necessary to comply with the Code and the Regulations to be promulgated thereunder.

Section 17. The Issuer hereby designates the Bonds as "qualified tax-exempt
obligations” within the meaning of Section 265(b)(3)(B) of the Internal Revenue Code of
1986, as amended (the "Code"), and covenants that the Bonds do not constitute private
activity bonds as defined in Section 141 of the Code, and that not more than $10,000,000
aggregate principal amount of obligations the interest on which is excludable (under
Section 103(a) of the Code) from gross income for federal income tax purposes (excluding,
however, private activity bonds, as defined in Section 141 of the Code, other than qualified
501(c)(3) bonds as defined in Section 145 of the Code), including the Bonds, have been or
are reasonably anticipated to be issued by the Issuer, including all subordinate entities of the
Issuer, during the calendar year 2003. :

Section 18. The Issuer qualifies for the small governmental issuer exception
to rebate, as the Issuer is a governmental unit and has general taxing powers; no Bonds are
private activity bonds; 95% or more of the net proceeds of the Bonds are to be used for local
governmental activities of the Issuer (or of a governmental unit the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and the aggregate face amount of all tax-exempt
bonds or obligations (other than private activity bonds) issued by the Issuer during the
calendar year 2003, the calendar year in which the Bonds are issued, is not reasonably
expected to exceed $5,000,000, determined in accordance with Section 148(f)(4)(D) of the
Code.

Section 19. The Issuer hereby approves the Conformed Bond Ordinance
attached hereto as Exhibit A. .

Section 20. This Supplemental Resolution shall be effective immediately
following adoption hereof. '
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the City of Hurricane on the 14th day of October, 2003.

Dated this 15th day of October, 2003.

[SEAL] ,
Recorder

. lonsgps
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CITY OF WHITE SULPHUR SPRINGS 3.1
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

GENERAL CERTIFICATE ON:
1. TERMS
2. NOLITIGATION
3.  GOVERNMENTAL APPROVALS AND BIDDING
4.  NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. SIGNATURES AND DELIVERY
6. RATES
7.  INCUMBENCY AND OFFICIAL NAME
8.  MEETINGS
9. INSURANCE
10. LOAN AGREEMENT
11.  SPECIMEN BOND
12.  BOND PROCEEDS
13. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE
14.  LAND AND RIGHTS-OF-WAY
15. CONFLICTS OF INTEREST
16. PROCUREMENT OF ENGINEERING SERVICES
17.  VERIFICATION OF SCHEDULE A
18. CLEAN WATER ACT
19. COUNTERPARTS

We, the undersigned MAYOR and the undersigned RECORDER of the
City of White Sulphur Springs in Greenbrier County, West Virginia (the “Issuer”), and
the undersigned CITY ATTORNEY for the Issuer, hereby certify in connection with the
City of White Sulphur Springs Sewer Revenue Bonds, Series 2009 A (West Virginia
Water Design Revenue), numbered AR-1, dated the date hereof, in the principal amount
of $625,000 (the “Bonds™), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning set forth in the
Bond Ordinance duly passed by the Issuer on February 23, 2009, effective March 9,
2009, the Supplemental Resolution duly adopted by the Issuer on June 8, 2009
(collectively, the “Ordinance”), and the Loan Agreement by and among the Issuer, the
West Virginia Water Development Authority (the “Authority”), and the West Virginia
Bureau of Public Health (“BPH”), dated June 12, 2009 (the “Loan Agreement”).

2. NO LITIGATION: No controversy or litigation of any nature is
now pending or, to the knowledge of any of the undersigned, threatened, restraining,

{C1502879.1}
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enjoining or affecting in any manner the authorization, issuance, sale and delivery of the
Bonds, the acquisition and construction of the Project, the operation of the System, the
collection or use of the Gross Revenues, or the pledge and security of the Net Revenues
for the Bonds; nor affecting the validity of the Bonds or any provisions made or
authorized for the payment thereof; nor questioning the existence of the Issuer or the title
of the members or officers of the Issuer, the Governing Body, to their respective offices;
nor questioning any proceedings of the Issuer taken with respect to the authorization,
issuance, sale or delivery of the Bonds, the acquisition and construction of the Project,
the operation of the System, the collection or use of the Gross Revenues, or the pledge
and security of the Net Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applic-
able and necessary approvals, permits, exemptions, consents, authorizations, registrations
and certificates required by law for the acquisition and construction of the Project, the
operation of the System and the issuance of the Bonds have been duly and timely
obtained and remain in full force and effect, and competitive bids for the acquisition and
construction of the Project have been solicited in accordance with Chapter 5, Article 22,
Section 1 of the Code of West Virginia, 1931, as amended, which bids remain in full
force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the Issuer since the approval,
execution and delivery by the Issuer of the Loan Agreement. The Issuer has met all
conditions set forth in the Loan Agreement and will provide the financial, institutional,
legal and managerial capabilities necessary to complete and operate the Project.

The Bonds are issued on a parity with the Prior Bonds, with respect to liens,
pledge and source of and security for payment and in all other respects. The Issuer has
obtained (i) the certificate of an Independent Certified Public Accountant stating that the
coverage and parity tests of the Prior Bonds are met; (ii) the written consent of the
registered owners of the Prior Bonds to the issuance of the Bonds on a parity with the
Prior Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System. The
Issuer is in compliance with all the terms and provisions of the Prior Bonds and the Prior
Ordinances.

5. SIGNATURES AND DELIVERY: The undersigned Mayor and
Recorder are the duly elected or appointed, qualified and acting officers of the Issuer as
indicated by the official titles opposite their signatures below, and are duly authorized to
execute and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this
Certificate is the duly authorized, proper and only seal of the Issuer. On the date hereof,
the undersigned Mayor did officially sign all of the Bonds, consisting upon original
issuance of a single Bond, dated the date hereof, by his manual signature; the undersigned
Recorder did officially cause the seal of the Issuer to be affixed upon the Bonds and to be
attested by his manual signature; and the Registrar did officially authenticate and deliver
{C1502879.1)
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the Bonds to a representative of the Authority as the original purchaser of the Bonds
under the Loan Agreement.

6. RATES: The Issuer has duly enacted a sewer rate ordinance on
January 14, 2008, setting forth the rates and charges for the services of the System. The
Issuer has complied with all requirements of the Act and the Public Service Commission
of West Virginia (the “PSC”) to make the rates valid and effective. The time for appeal
of such rate ordinance has expired and there has been no appeal thereof and such rates are
in full force and effect.

7. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is the “City of White Sulphur Springs.” The Issuer is a municipal
corporation of the State of West Virginia in Greenbrier County of said State. The
Governing Body of the Issuer is its Council, consisting of 5 Council members and the
Mayor. The names and dates of commencement and termination of terms of office for all
such officials are listed below:

Date Of Date Of
Commencement Termination

Office Name Of Office Of Office
Mayor Debbie Fogus July 1, 2007 June 30, 2011
Recorder Jim Perrow July 1, 2007 June 30, 2011
Council Member Lynn Swann July 1, 2007 June 30, 2011
Council Member Chris Hanna July 1, 2007 June 30, 2011
Council Member Peggy Bland July 1, 2007 June 30, 2011
Council Member Mike Honaker July 1, 2007 June 30, 2011
Council Member Linda Shortridge July 1, 2007 June 30, 2011

The duly appointed and acting City Attorney for the Issuer is Steve Hunter,
Esquire, of White Sulphur Springs, West Virginia.

8. MEETINGS: All actions, ordinances, resolutions, orders and
agreements taken, adopted and entered into by or on behalf of the Issuer in any way
connected with the issuance of the Bonds and the acquisition, construction, operation and
financing of the Project or the System were authorized or adopted at meetings of the
Governing Body duly and regularly or specifically called and held pursuant to the Rules
of Procedure of the Governing Body and all applicable statutes including Chapter 6,
Article 9A of the Code of West Virginia, 1931, as amended, and a quorum of duly
elected or appointed, qualified and acting members of the Governing Body was present
and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

9. INSURANCE: The Issuer will maintain or, as appropriate, will
require all contractors to maintain worker’s compensation, public liability and property
damage insurance, standard hazard insurance, builder’s risk insurance, flood insurance
(C1502879.1}
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and business interruption insurance, where applicable, in accordance with the Ordinance
and the Loan Agreement. All insurance for the System required by the Ordinance and the
Loan Agreement is in full force and effect.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreement does not contain any untrue
statements of material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer
has occurred since the date of the Loan Agreement, which should be disclosed for the
purpose for which it is to be used or which it is necessary to disclose therein in order to
make the statements and information therein not misleading; and (iv) the Issuer is in
compliance with the Loan Agreement.

11.  SPECIMEN BOND: Attached hereto as Exhibit A is a specimen of
the Bond which is identical in all respects with the Bond this day delivered to the
Authority and being substantially in the form prescribed in the Ordinance.

12. BOND PROCEEDS: On the date hereof, the Issuer received
$103,500 from the Authority and the BPH, being a portion of the principal amount of the
Bonds and more than a de minimus amount of the proceeds of the Bonds. The balance of
the principal amount of the Bonds will be advanced to the Issuer from time to time as
acquisition and construction of the Project progresses.

13.  PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE: Upon adoption of the Bond Ordinance, an abstract thereof, determined
by the Governing Body to contain sufficient information as to give notice of the contents
thereof, was published once each week for 2 successive weeks, with not less than 6 full
days between each publication, the first such publication occurring not less than 10 days
before the date stated below for the public hearing, in The West Virginia Daily News, 1
qualified newspaper of general circulation in the Issuer, together with a notice to all
persons concerned, stating that the Bond Ordinance had been adopted and that the Issuer
contemplated the issuance of the Bonds described in the Bond Ordinance, stating that any
person interested may appear before the Governing Body at the public hearing held at a
public meeting of the Governing Body on March 9, 2009, at 7:00 p.m., prevailing time, in
the council chambers of the City Hall in White Sulphur Springs, West Virginia, and
present protests, and stating that a certified copy of the Bond Ordinance was on file at the
office of the Recorder of the Issuer for review by interested parties during the office
hours of the Issuer. At such hearing all objections and suggestions were heard by the
Governing Body and the Bond Ordinance became finally adopted, enacted and effective
as of the date of such public hearing and remains in full force and effect.

14.  LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project
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and the operation and maintenance of the System have been acquired or can and will be
acquired by purchase, or, if necessary, by condemnation by the Issuer and are adequate
for such purposes and are not or will not be subject to any liens, encumbrances,
reservations or exceptions which would adversely affect or interfere in any way with the
use thereof for such purposes. The costs thereof, including costs of any properties which
may have to be acquired by condemnation, are, in the opinion of all the undersigned,
within the ability of the Issuer to pay for the same without jeopardizing the security of or
payments on the Bonds.

15. CONFLICTS OF INTEREST: No member, officer or employee of
the Issuer or the Sanitary Board has a substantial financial interest, direct, indirect or by
reason of ownership of stock in any corporation, in any contract with the Issuer or in the
sale of any land, materials, supplies or services to the Issuer or to any contractor
supplying the Issuer, relating to the Bonds, the Ordinance, and/or the Project, including,
without limitation, with respect to the Depository Bank. For purposes of this paragraph,
a “substantial financial interest” shall include, without limitation, an interest amounting
to more than 5% of the particular business enterprise or contract.

16. PROCUREMENT OF ENGINEERING SERVICES: The Issuer
has complied with all the requirements of Chapter 5G, Article 1 of the Code of West
Virginia, 1931, as amended, in the procurement of the engineering services of the
Consulting Engineer.

17.  VERIFICATION OF SCHEDULE A: The final amended Schedule
A attached to the Certificate of Consulting Engineer, with the signature of the Mayor and
the Consulting Engineer, accurately represents the estimated costs of the Project, the

sources of funds available to pay the costs of the Project and the costs of financing of the
Bonds.

18. CLEAN WATER ACT: The Project as described in the Ordinance
complies with Sections 208 and 303(e) of the Clean Water Act.

19.  COUNTERPARTS: This Certificate may be executed in
counterparts and all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of the City of
White Sulphur Springs on this 12" day of June, 2009.

[SEAL]
Signature Official Title
@RQA/O\ \:DC(LLO Mayor
@)
% ?Vf W Recorder
y o/l City Attorney
{C1502879.1}



EXHIBIT A

See Specimen Bond (Tab No. 13)
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CITY OF WHITE SULPHUR SPRINGS 32
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE AS TO USE OF PROCEEDS

On this 12" day of June, 2009, the undersigned Mayor of the City of White
Sulphur Springs in Greenbrier County, West Virginia (the “Issuer”), being the officials of
the Issuer duly charged with the responsibility for the issuance of $625,000 aggregate
principal amount of Water Design Revenue Bonds, Series 2009 A (West Virginia
DWTREF Program), of the Issuer, dated June 12, 2009 (the “Bonds” or the “Series 2009 A
Bonds”), hereby certify as follows:

1. I am the officer of the Issuer duly charged with the responsibility of
issuing the Bonds. I am familiar with the facts, circumstances and estimates herein
certified and duly authorized to execute and deliver this certificate on behalf of the Issuer.
Capitalized terms used herein and not otherwise defined herein shall have the
same meanings as set forth in the Bond Ordinance duly passed by the Issuer on
March 9, 2009 (the “Bond Ordinance™), authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on June 12, 2009, the date on which the Bonds are
to be physically delivered in exchange for a portion of the principal amount of the Bonds,
and to the best of my knowledge and belief, the expectations of the Issuer set forth herein
are reasonable.

4, The Bonds were sold on June 12, 2009, to the Authority, pursuant to
a bond purchase agreement dated June 12, 2009, by and among the Issuer, the Authority,
and the BPH, for an aggregate purchase price of $625,000 (100% of par value), at which
time, the Issuer received $103,500 from the Authority and the BPH, being the first
advance of the principal of the Bonds. No accrued interest has been or will be paid on
the Bonds. The balance of the principal amount of the Bonds will be advanced to the
Issuer as acquisition and construction of the Project progresses.

5. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the
sewerage portion of the existing public combined waterworks and sewerage sewer system

of the Issuer (the “Project”); and (ii) paying costs of issuance of the Bonds and related
costs.
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6. The Issuer shall, on the date hereof or immediately hereafter, enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of
the Bonds for the acquisition and construction of the Project, constituting a substantial
binding commitment. The acquisition and construction of the Project and the allocation
of the net sale proceeds of the Bonds to expenditures for costs of the Project shall
commence immediately and proceed with due diligence to completion and, with the
exception of proceeds deposited in the reserve account for the Bonds, if any, all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will
be expended for payment of costs of acquisition and construction of the Project on
or before September 1, 2010. The acquisition and construction of the Project is expected
to be completed by September 1, 2010.

7. The total cost of the Project is estimated to be $625,000. Sources
and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Bonds $ 625,000
Total Sources $ 625,000
USES

Costs of Project $ 610,000
Costs of Issuance $ 15.000
Total Uses $ 625,000

8. Pursuant to Article V of the Bond Ordinance, the following special
funds or accounts have been created (or continued pursuant to the Prior Ordinances):

(1) Revenue Fund;

(2) Renewal and Replacement Fund,

(3)  Series 2009 A Bonds Construction Trust Fund;
(4)  Series 2009 A Bonds Sinking Fund; and

(5)  Series 2009 A Bonds Reserve Account.

9. Pursuant to Article VI of the Bond Ordinance, the proceeds of the
Bonds will be deposited as follows:
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(1) Bond proceeds in the amount of $-0- will be
deposited in the Series 2009 A Bonds Reserve Account.

(2) The balance of the proceeds of the Bonds will
be deposited in the Series 2009 A Bonds Construction Trust
Fund as received from time to time and applied solely to
payment of costs of acquisition and construction of the
Project, including costs of issuance of the Bonds and related
costs, and for no other purpose.

10.  Moneys held in the Series 2009 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2009 A Bonds Reserve Account (if equal to the Series 2009 A
Bonds Reserve Requirement) will be withdrawn therefrom, not less than once each year,
and, during acquisition and construction of the Project, deposited into the Series 2009 A
Bonds Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Ordinance.

11.  Work with respect to the acquisition and construction of the Project
will proceed with due diligence to completion. The acquisition and construction of the
Project is expected to be completed within 12 months of the date hereof.

12.  The Issuer will take such steps as requested by the Authority to
ensure that the Authority’s bonds meet the requirements of the Code.

13.  With the exception of the amount deposited in the Series 2009 A
Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended on the
Project within 15 months from the date of issuance thereof.

14.  The Issuer does not expect to sell or otherwise dispose of the Project
in whole or in part prior to the last maturity date of the Bonds.

15. The amount designated as cost of issuance of the Bonds consists
only of costs which are directly related to and necessary for the issuance of the Bonds.

16.  All property financed with the proceeds of the Bonds will be owned
and held by (or on behalf of) a qualified governmental unit.
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17.  No proceeds of the Bonds will be used, directly or indirectly, in any
trade or business carried on by any person who is not a governmental unit.

18.  The original proceeds of the Bonds will not exceed the amount
necessary for the purposes of the issue.

19.  The Issuer shall use the proceeds of the Bonds solely for the costs of
acquisition and construction of the Project, and the Project will be operated solely for a
public purpose as a local governmental activity of the Issuer.

20.  The Bonds are not federally guaranteed.

21.  The Issuer has retained the right to amend the Bond Ordinance
authorizing the issuance of the Bonds if such amendment is necessary to assure that the
Bonds remain governmental or public purpose bonds.

22.  The Issuer has either (a) funded the Series 2009 A Bonds Reserve
Account at the maximum amount of principal and interest, if any, which will mature and
become due on the Bonds in the then current or any succeeding year with the proceeds of
the Bonds, or (b) created the Series 2009 A Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until the Series 2009
A Bonds Reserve Account holds an amount equal to the maximum amount of principal
and interest, if any, which will mature and become due on the Bonds in the then current
or any succeeding year. Moneys in the Series 2009 A Bonds Reserve Account and the
Series 2009 A Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Bonds and will not be available to pay costs of the Project.

23.  There are no other obligations of the Issuer which (a) are to be
issued at substantially the same time as the Bonds, (b) are to be sold pursuant to a
common plan of financing together with the Bonds and (¢) will be paid out of
substantially the same source of funds or will have substantially the same claim to be
paid out of substantially the same source of funds as the Bonds.

24.  To the best of my knowledge, information and belief, there are no
other facts, estimates and circumstances which would materially change the expectations
herein expressed.

25.  The Issuer will comply with instructions as may be provided by the

Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates
and rebate calculations.
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26.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature as of the date first written above.

CITY OF WHITE SULPHUR SPRINGS

O Vs

Mayor O

{C1502881.1}



WATER DESIGN REVENUE BONDS, SERIES 2009 A

The undersigned duly elected Recorder of the City of White Sulphur
Springs (the “Issuer”), hereby certifies that the copies of the following documents being
delivered in connection with the closing of the sale of the City of White Sulphur Springs
Water Design Revenue Bonds, Series 2009 A (West Virginia DWTRF Program) (the
“Bonds”) are, as of the date hereof, true, complete and accurate copies of the originals of
those documents maintained on file with the Issuer and delivered in the transcript of
proceedings, that said documents have been duly adopted, enacted or entered by the
Council of the Issuer, and that said documents are still in full force and effect as of the
date hereof and have not been repealed, rescinded, superseded, amended or modified in
any way unless the document effecting such repeal, rescission, supersedence, amendment

CITY OF WHITE SULPHUR SPRINGS

(WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF RECORDER AS TO TRUTH

AND ACCURACY OF DOCUMENTS DELIVERED

or modification is also listed below:

1.

2.

10.

{C1502890.1}

Charter.

Oaths of Office of Mayor, Recorder and
Council Members.

Infrastructure Council Approval Letter.

Loan Agreement.

Rate Ordinance.

Minutes of Council Meetings regarding All
Readings and Public Hearing of the Rate

Ordinance.

Affidavit of Publication of the Rate Ordinance
and Notice of Public Hearing.

Bond Ordinance.
Supplemental Resolution.

Minutes of Council Meetings regarding All
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11.

12.

13.

14.

Readings and Public Hearing of the Bond
Ordinance and Adoption of the Supplemental
Resolution.

Affidavit of Publication of the Notice of Public
Hearing and Abstract of Bond Ordinance.

2003 A Bond Ordinance and Supplemental Resolution.
BB and T Consent to Issuance of Parity Bonds.

Evidence of Insurance.

[The rest of this page is intentionally left blank.]



WITNESS my signature and the official seal of the City of White Sulphur

Springs on this 12t day of June, 2009.

Re;,e»{der

[SEAL]
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CITY OF WHITE SULPHUR SPRINGS 34
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF CONSULTING ENGINEER

I, Paul Ghosh, Registered Professional Engineer, West Virginia License
No. 7806, of Ghosh Engineers, Inc., Charleston, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
additions, betterments and improvements (the “Project”) to the existing water system (the
“System”) of the City of White Sulphur Springs (the “Issuer”), to be constructed
primarily in Greenbrier County, West Virginia, which design is being temporarily
financed by the above-captioned bonds (the “Bonds™) of the Issuer. All capitalized
words used herein and not defined herein shall have the same meaning set forth in the
Bond Ordinance passed by the Issuer on February 23, 2009, effective March 9, 2009, and
the Loan Agreement by and among the Issuer, the West Virginia Water Development
Authority (the “Authority”) and the West Virginia Bureau of Public Health (“BPH™),
dated June 12, 2009 (the “Loan Agreement”).

2. The Bonds are being issued for the purposes of (i) temporarily financing
the costs of design of the Project; and (ii) paying certain costs of issuance and related
costs.

3. To the best of my knowledge, information and belief (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to
the Project, the design of the Project will be completed by my firm as described in the
application submitted to the Council; (ii) the Project will be adequate for its intended
purpose and when constructed, as designed, will have a useful life of at least 25 years, if
properly operated and maintained, excepting anticipated replacements due to normal
wear and tear; (iii) prior to construction, our firm will assist the Issuer in obtaining all
permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System;
(iv) the net proceeds of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if
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any, irrevocably committed therefor, are sufficient to pay the costs of design of the
Project ; and (v) attached hereto as Exhibit A is the final amended “Schedule B - Total
Cost of Project; Sources of Funds and Cost of Financing” for the design of the Project.

WITNESS my signature and s€al on this of %&4, 2009.

[SEAL]

g West Virginia License No. 7806

RS S
%’%@/ ONAL © N
“Taggqqupay
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Schedule B

City of White Sulphur Springs, Greenbrier County

Deslgn Loan
DWTRF
Total First Round Second Round
A. Cost of Project:
a. Engineering Design § 590,00000] $§ 580,00000] % -
b. L_egal and Accounting $ 10,000.00 ]} $ - $ 10,000.00
c. Rights-of-ways $ 10,000.00 | $ - $ 10,000.00
Total of Lines $ 610,000.00| % 590,000.00 | $ 20,000.00
B. Cost of Fi Financmg
a. Bond Counsel $ 15,000.00 | § 15,00000 ] $ -
Total Cost of Fmancing $ 15,000.00 ] § 15 1_,Clt)ﬂ.ﬁ.Q $ -
- AV
Fﬁ)tal Design Loan Budget $  625,000.00 / 605,000.00 . 20,000.00
/
Governmental Agency Co,

Date: @'%Oq

Date: é-.& ’09




I

Imre David Pentek, CPA

P.O. Box 1390 Lewisburg, WV 24901 (304) 647-3949
Fax: (304) 647-3498 E-Mail: imre@writeme.com

June 12, 2009

CITY OF WHITE SULPHUR SPRINGS
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

Branch Banking and Trust Company
501 Tennessee Avenue
Charleston, WV 25302

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311

West Virginia Bureau of Public Health

One Davis Square, Suite 20
Charleston, WV 25311

Jackson Kelly PLLC
1600 Laidley Tower
P.O. Box 553
Charleston, WV 25322

Ladies and Gentlemen:

We have reviewed the water service rates of the City of White Sulphur Springs (the
“Issuer”), enacted by the Issuer on April 13, 2009 and the projected operating expenses and anticipated
customer ‘usage provided by Ghosh Engineers, Inc., the consulting engineer of the Issuer. It is our
opinion that such rates are sufficient (i) to provide for all operating expenses of the water system of the
Issuer (the “System™), and (i) to leave a balance each fiscal year equal to at least 115% of the maximum
amount required in any succeeding fiscal year for the payment of principal of and interest on the Issuer’s
Water Design Revenue Bonds, Series 2009 A (West Virginia DWTRF Program) (the “Series 2009 A
Bonds™) and all other obligations secured by or payable from revenues of the System on a parity with the
Series 2009 A Bonds, including the Issuer’s Water Refunding Revenue Bonds, Series 2003 (the “Prior
Bonds™). . -

@D

America Counts on CPAs



WATER DESIGN REVENUE BONDS, SERIES 2009 A

It is further our opinion that the Net Revenues actually derived from the System during
any 12 consecutive months within the 18 months immediately preceding the date of the actual issuance of
the Series 2009 A Bonds, plus the estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by the Series 2009
A Bonds, will not be less than 115% of the largest aggregate amount that will mature and become due in
any succeeding year on the Prior Bonds and the Series 2009 A Bonds.

Capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Bond Ordinance authorizing the Series 2009 A Bonds.




CITY OF WHITE SULPHUR SPRINGS 3.6
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

RECEIPT FOR BONDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the “Authority”), for and on behalf of the Authority, hereby
certifies as follows:

1. On the 12" day of June, 2009, in Charleston, West Virginia, the
Authority received the entire original issue of $625,000 in aggregate principal amount of
the Water Design Revenue Bonds, Series 2009 A (West Virginia DWTRF Program), of
the City of White Sulphur Springs (the “Issuer”), dated June 12, 2009, issued in the form
of one bond, fully registered to the Authority, and numbered AR-1 (the “Bonds™).

2. At the time of such receipt of the Bonds, they had been executed by
the Mayor of the Issuer and attested by the Recorder of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been impressed upon the Bonds.

WITNESS my signature on this 12 day of June, 2009.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

‘
Authorized Representative E %
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CITY OF WHITE SULPHUR SPRINGS 3.7
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

RECEIPT FOR BOND PROCEEDS

The undersigned Mayor of the City of White Sulphur Springs (the
“Issuer™), for and on behalf of the Issuer, hereby certifies as follows:

On the 12™ day of June, 2009, the Issuer received and hereby acknowledges
receipt from the West Virginia Water Development Authority (the “Authority”), as
the original purchaser of the $625,000 the City of White Sulphur Springs Water Design
Revenue Bonds, Series 2009 A (West Virginia DWTRF Program), dated June 12, 2009
(the “Bonds”), of the sum of $103,500, being a portion of the principal amount of the
Bonds. The Issuer understands that the remaining proceeds of the Bonds will be
advanced to the Issuer from time to time as construction proceeds to completion.

WITNESS my signature on this 12 day of June, 2009.

CITY OF WHITE SULPHUR SPRINGS

0 en Seogus

Mayor ()
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CITY OF WHITE SULPHUR SPRINGS 3.8
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

REQUEST AND AUTHORIZATION TO
AUTHENTICATE AND DELIVER THE BONDS

June 12, 2009

United Bank Inc., as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

We herewith hand to you, duly executed, the $625,000 Water Design
Revenue Bonds, Series 2009 A (West Virginia DWTRF Program), in the form of one
bond, numbered AR-1, dated June 12, 2009 (the “Bonds™), of the City of White
Sulphur Springs (the “Issuer”), authorized to be issued under and pursuant to a Bond
Ordinance duly passed by the Issuer on February 23, 2009, effective March 9, 2009,
and a Supplemental Resolution duly adopted by the Issuer on June 8, 2009.

You are hereby requested and authorized to register, authenticate and
deliver the Bonds on behalf of the Issuer to the West Virginia Water Development
Authority.

CITY OF WHITE SULPHUR SPRINGS

M
(SEAL)
/@ v L/

Recordér
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CITY OF WHITE SULPHUR SPRINGS 3.9
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 12t day of June,
2009, by and between the CITY OF WHITE SULPHUR SPRINGS, a municipal
corporation (the “Issuer”), and UNITED BANK, INC., Charleston, West Virginia (the
“Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $625,000 Water Design Revenue Bonds, Series 2009 A (West
Virginia DWTRF Program) (the “Bonds™), in the form of one bond, numbered AR-1, in
fully registered form, pursuant to a Bond Ordinance duly passed by the Issuer on
February 23, 2009, effective March 9, 2009, and a Supplemental Resolution duly adopted
June 8, 2009 (collectively, the “Ordinance™);

WHEREAS, capitalized words and terms used in this Registrar’s
Agreement and not otherwise defined herein shall have the respective meanings given
them in the Ordinance, a copy of which is attached as Exhibit A hereto and incorporated
herein by reference;

WHEREAS, the Ordinance provides for an appointment by the Issuer of a
Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Ordinance and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Ordinance
and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as
follows:

1. Upon the execution of this Registrar’s Agreement by the Issuer and
the Registrar and during the term hereof, the Registrar does accept and shall have and
carry out the powers and duties of Registrar for the Bonds, all as set forth in the
Ordinance, such duties including, among other things, the duties to authenticate, register
and deliver Bonds upon original issuance and when properly presented for exchange or
transfer, and shall do so with the intention of maintaining the exclusion of interest, if any,
on the Bonds from gross income for federal income tax purposes, in accordance with any

{C1502908.1}
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rules and regulations promulgated by the United States Treasury Department or by the
Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises
it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of
all transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar’s authorized officers for the purposes of acting as
the Registrar and with such other information and reports as the Issuer may from time to
time reasonably require.

3. The Registrar shall have no responsibility or liability for any action
taken by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar’s
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
“ rendered as provided in the annexed schedule.

5. It is intended that this Registrar’s Agreement shall carry out and
implement provisions of the Ordinance with respect to the Registrar. In the event of any
conflict between the terms of this Registrar’s Agreement and the Ordinance, the terms of
the Ordinance shall govern.

6. The Issuer and the Registrar each warrants and represents that it is
duly authorized and empowered to execute and enter into this Registrar’s Agreement and
that neither such execution nor the performance of its duties hereunder or under the
Ordinance will violate any order, decree or agreement to which it is a party or by which it
is bound.

7. This Registrar’s Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the
following respective address:

ISSUER:
City of White Sulphur Springs
34 West Main Street

White Sulphur Springs, WV 24986
Attention: Mayor
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REGISTRAR:

United Bank, Inc.

500 Virginia Street, East

Charleston, WV 25301-2135
Attention: Corporate Trust Department

The Issuer and the Registrar shall notify the other in writing of any change
of address.

8. The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Ordinance.

IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar’s Agreement to be signed in their names and on their behalf, all as of the date
first above-written.

CITY OF WHITE SULPHUR SPRINGS

0o, Nem s
Mayor O

UNITED BANK, INC.

L .

Althgfized Officer
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EXHIBIT A

See Bond Ordinance (Tab No. 9)
See Supplemental Resolution (Tab No. 10)
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CITY OF WHITE SULPHUR SPRINGS 3.10
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the
“Registrar”), hereby certifies that on the date hereof, the single, fully registered Water
Design Revenue Bonds, Series 2009 A (West Virginia DWTRF Program), of the City
of White Sulphur Springs (the “Issuer™), dated June 12, 2009, in the principal amount
of $625,000, and numbered AR-1, was registered as to principal and interest in the
name of “West Virginia Water Development Authority” in the books of the Issuer
kept for that purpose at our office, by a duly authorized officer on behalf of the
Registrar.

WITNESS my signature on this 12™ day of June, 2009.

UNITED B , INC,, as Registrar

Autl{ori/zéd/Ofﬁcer
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CITY OF WHITE SULPHUR SPRINGS 3.11
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

FIRST NATIONAL BANK, Ronceverte, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Ordinance of the City of
White Sulphur Springs (the “Issuer”), passed by the Issuer on February 23, 2009,
effective March 9, 2009, and a Supplemental Resolution adopted by the Issuer on June 8,
2009 (collectively, the “Ordinance”), authorizing the issuance of the City of White
Sulphur Springs Water Design Revenue Bonds, Series 2009 A (West Virginia DWTRF
Program), in the aggregate principal amount of $625,000, dated June 12, 2009, and
agrees to serve as Depository Bank, all as set forth in the Ordinance.

Witness my signature on this 12" day of June, 2009.

FIRST NATIONAL BANK

/ m@ %D Pranch Mge .

Authonzed 1cer

{C1502911.1}



WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.12
Suite 500 NEW ISSUE REPORT FORM
8 Capitol Street, Charleston, WV 25301 Date of Report: June 12, 2009
(304) 558-3971

ISSUE: City of White Sulphur Springs Water Design Revenue Bonds, Series 2009 A (West Virginia
DWTREF Program)

ADDRESS: 34 West Main Street. White Sulphur Springs, WV 24986 COUNTY: Greenbrier

PURPOSE OF ISSUE: New Money _X

Refunding Refunds issue(s) dated:
ISSUE DATE: June 12, 2009 CLOSING DATE: June 12, 2009
ISSUE AMOUNT: $625.000 RATE: _2% and 1% admin fee

1st DEBT SERVICE DUE: _September 1, 2010 1st PRINCIPAL DUE: _ September 1. 2010

1st DEBT SERVICE AMOUNT: _$9.498.00 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304) 340-1318 Phone:
CLOSING BANK:_ First National Bank ESCROW TRUSTEE:
Contact Person: _Jessica Anderson Contact Person:
Phone: (304) 536-2224 Phone:
E-Mail: janderson@smbwv.com
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH
Contact Person:_Linda Coleman-Barker Contact Person: _Robert DeCrease
Position: _Finance Director and Clerk Function: _ P.E., Assistant Manager
Phone: (304) 536-1454 Phone:  (304) 558-6749
E-Mail: _wss34(@suddenlink.com
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $
By Wire Reserve Account: §
Check Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee:  $

Check To Issuer: $

IGT To Cons.Invest.Fund $

To Other: $

NOTES: Reserve fund to be funded over 10 year period.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:

(C1502914.1)
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CITY OF WHITE SUL SPGS 3845364512 l

ACORD CERTIFICATE OF LIABILITY INSURANCE

COVERAGES ‘ :

PRODUCER T B CERTIFICATE IS IS X I FR T
I ONLY AND OONFERS NO RIGHTS UPON‘THE TIRCATE
Commercial Insurance Services HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
340 MacCorkle Ave. Ste #200 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW
Charlaston WV 25314 l
Phono' 304-345-8000 Fax:304-345-8014 INS_URERS AFFORDING COVEMGE NAIC #
INSURED s NSURERA: gonsut Great Central Ins. Co |
INSURER B: . l
% xaof White Sul.phu: springs WERER C. - T
t Mai - T
m}x't‘:SSnlphar stings W 24 9ss NSURERD: }
WNSURERE:
|

ANY REQUIREMENT, TERM OR CONDIMION OF ANY CONTRACT

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE

ED OR

WV| Hater Development Authority
180 Association Drive
Charleston WV 25311

MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREN IS SUBJEGT TO ALL THE TERMS, EXCLUSIONS AND CON S OF SUCH
POLIGIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS | |
FEERE " rvreor smomaes POLICY NUMBER Pﬂm» PORE pIMAO | ums
AL LABILITY , BACHOCCURRENCE | 142,000,000
A COMMERCIAL GENERAL LIWBILITY | PE-4613910-02 07/15/08 | 07/15/09 [PRonecs ensensmce) |4500,000
QAams MAx: | X | ocour MEDEXP(Anvompersont ({N/A |
PERSONAL 8 ADV w.u'mv 12,000,000
! GENERA, msasms §6,000,000
GENL A GREGATH ) IMIT 8PP ES PER: PRODUCTS - COMPIOP A | $ 6,000,000
Jrouey [ %0 [ Jioc Emp Ben. 2,000,000
| AUTOMOBILE LABAITY COMONED SINGLELMT 14 2,000,000
A X | mivauto PE-4613910-02 07/15/08 | 07/15/09 |{Eoscadat .
H
i OQWNED ALITOS | BODH ¥ INLURY
LED AUTOS i {Per person)
i
HIPED AITOR RODS Y MAIRY
3 NﬂN-OWNED AUTOS {Por eceiont)
PROPCRTY DAMAGE *
| {Por pochlen)
rau GRLABLATY ATO ONLY - FA ACCEXNT [ 6
Y AUTO ; OTHER THAN EAACC | § i
i AUTO ONLY. P
Iaceaanmna.u LIABILITY | EAdH OCCURRRNGE €1,000,000
A| [XJocawr [ ]oamswae | pE-4613910-02 07/15/08 | 07/15/09 |AGGREGATE 1,000,000
|
! ' )
. | PEPUCTERE | N
X |nerevnion 30 s
)3 g [mI'ATU- I lcn+
1ORY ! MITS R
A ) PE-4613910-02 07/15/08 | 07/15/09 [ELeacaccent | |5 1,000,000
EL DisEAsE -eaemALoved 6'1,000,000
£1 DISEAST PoLIcYLwIT [ ¢ 1,000,000
i
DESCRIPTION OF OPERATIONS / LOGATIONS / VEHGLED / EXGUUGIONS ADDED HY ENDORBEMENT | SPECIAL PROVITIONS |
Cextificate holder is named as additional insured as respects water pro?aet
at City of White sulphlu: Springs.
CERTIFICATE HOLDER CANCELLATION | :
WVWDCHA | &1ouLo anv o Te asove bescmnen poLicies mac. ORE THE EXPRATION]
DATE THEREOF, THE ISSUNG INGURER WL @OEAVOR TogL, 10 pava whrrmen
WOTIGE TO THE CERTIFIGATE HOLDER NAMED TO THE LEFY, T0 DO 30 SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON
REPRESENTATIVES, :
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BENTA l

“ACORD 25 (2001/08)
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JACKSONKELLY

ATTORNEYS AT LAW PLLC
500 LEE STREET EAST « SUITE 1600 ¢ PO. BOX 553 « CHARLESTON. WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130

www.jacksonkelly.com

CLOSING MEMORANDUM 3.14
To: Debbie Fogus
Robert DeCrease
Diane Roy
Sara Boardman
From: Samme Gee
Date: June 12, 2009
Re: City of White Sulphur Springs Water Design Revenue Bonds, Series
2009 A (West Virginia DWTRF Program)
1. DISBURSEMENTS TO CITY
Payor: West Virginia Bureau of Public Health
Source: Series 2009 A Bonds Proceeds
Amount; $103,500.00
Date: June 12, 2009
Form: Wire
Receiver Bank: The Banker’s Bank of Kentucky Frankfort
Receiver ABA: 0839-0189-6
Payee: City of White Sulphur Springs
Beneficiary Bank: First National Bank of Ronceverte
Beneficiary Bank
Account Number: 051501558
Account: Series 2009 A Bonds Construction Trust Fund
Construction Trust Fund
Account Number: 723975
1C1502915.1}
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June 12, 2009

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311

Re:  City of White Sulphur Springs
Water Design Revenue Bonds, Series 2009 A
(West Virginia DWTRF Program)

Ladies and Gentlemen:

We have served as bond counsel to the City of White Sulphur Springs (“the
Issuer”), a municipal corporation, in connection with the issuance of its Water Design
Revenue Bonds, Series 2009 A (West Virginia DWTRF Program), dated the date hereof
(the “Bonds™).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated June 12, 2009, including
all schedules and exhibits attached thereto (the “Loan Agreement”), by and among the
Issuer, the West Virginia Water Development Authority (the “Authority”) and the West
Virginia Bureau of Public Health (the “BPH”), and (ii) the Bonds to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Bonds are
issued in the principal amount of $625,000, in the form of one bond, registered as to
principal and interest to the Authority, with interest at the rate of 2% per annum, and with
principal and interest payable quarterly on March 1, June 1, September 1, and December
| of each year, commencing September 1, 2010, all as set forth in the Schedule Y
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The
Bonds are subject to the SRF Administrative Fee equal to 1% of the principal amount of
the Bonds as set forth in the Schedule Y attached to the Loan Agreement.

{C1502916.1} Clarksburg, WV = Martinsburg, WV ¢ Morgantown, WV ¢ Wheeling, WV
Denver, CO e Lexington, KY « Pittsburgh, PA « Washington, DC



City of White Sulphur Springs

West Virginia Bureau of Public Health

West Virginia Water Development Authority
June 12, 2009

Page 2

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 8,
Article 19 and Chapter 16, Article 13C of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), for the purposes of (i) paying the costs of design of certain
additions, betterments and improvements to the water system of the Issuer (the
“Project”); and (ii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Bond
Ordinance duly passed by the Issuer on February 23, 2009, effective March 9, 2009, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on June 8, 2009
(collectively, the “Ordinance”), pursuant to and under which Act and Ordinance the
Bonds are authorized and issued, and the Loan Agreement has been entered into. The
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Ordinance and the Loan
Agreement. All capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Ordinance and in the Loan Agreement when used
herein.

Based upon the foregoing and upon our examination of such other
documents as we have deemed necessary, we are of the opinion, under existing law, as
follows:

1. The Issuer is a duly organized and presently existing municipal
corporation and political subdivision of the State of West Virginia, with full power to
design and proceed with the Project, to operate and maintain the System, to enact the
Ordinance and to issue and sell the Bonds, all under the Act and other applicable
provisions of law.

2. The Loan Agreement has been duly authorized by and executed on
behalf of the Issuer and is a valid and binding special obligation of the Issuer, enforceable
in accordance with the terms thereof.

3. The Loan Agreement inures to the benefit of the Authority and the
BPH and cannot be amended so as to affect adversely the rights of the Authority or the
BPH or diminish the obligations of the Issuer without the written consent of the Authority
and the BPH.

{C1502916.1})



City of White Sulphur Springs

West Virginia Bureau of Public Health

West Virginia Water Development Authority
June 12, 2009

Page 3

4, The Issuer has legally and effectively enacted the Ordinance and
adopted all other necessary resolutions in connection with the issuance and sale of the
Bonds. The Ordinance constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof [and contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement].

S. The Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and binding
special obligations of the Issuer, payable from the Gross Revenues of the System and
secured by a first lien on and pledge of the Gross Revenues of the System, on a parity
with respect to liens, pledge and source of and security for payment with the Issuer’s
Water Refunding Revenue Bonds, Series 2003, all in accordance with the terms of the
Bonds and the Ordinance.

6. Under the Act, the Bonds and any interest thereon are exempt from
all taxation by the State of West Virginia, or any county, municipality, political
subdivision or agency thereof.

No opinion is given herein as to the effect upon enforceability of the
Bonds under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or in the exercise of judicial discretion or principles of
equity in appropriate cases.

We have examined the executed and authenticated Bond numbered AR-1
and in our opinion, the form of said Bond and its execution and authentication are regular
and proper. :

Very truly yours,

ol KR PLEC

{C1502916.1}



209 North Court Street
Assgsgg,z#’sﬁg Lewisburg, WV 24901
ATTORNEYS AT LAW 304-645-4622
Fax 304-645-4064

June 12, 2009

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311

Jackson Kelly PLLC
P. O. Box 553
Charleston, WV 25322

Re: City of White Sulphur Springs
Water Design Revenue Bonds, Series 2009 A
(West Virginia DWTRF Program)

Ladies and Gentlemen:

| am City Attorney for the City of White Sulphur Springs in Greenbrier County, West
Virginia (the “Issuer”). As such City Attorney, | have examined copies of the approving opinion
of Jackson Kelly PLLC, as bond counsel, relating to the above-captioned bonds of the Issuer (the
“Bonds”), a loan agreement for the Bonds, dated June 12, 2009, including all schedules and
exhibits attached thereto (the “Loan Agreement”), by and among the Issuer, the West Virginia
Water Development Authority (the “Authority”) and the West Virginia Bureau of Public Health
(the “BPH”), a Bond Ordinance duly passed by the Issuer on February 23, 2009, effective
March 9, 2009, as supplemented by a Supplemental Resolution duly adopted by the Issuer on
June 8, 2009(collectively, the “Ordinance”), and other documents relating to the Bonds. All City
of White Sulphur Springs capitalized terms used herein and not otherwise defined herein shall
have the same meanings set forth in the Loan Agreement and the Ordinance when used herein.

| am of the opinion that:

1. The Issuer is a duly organized and presently existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to design and




JSH
June 12, 2009
Page 2

proceed with the Project, to operate and maintain the System and to enact the Ordinance, all
under the Act and other applicable provisions of law.

2. The Loan Agreement has been duly authorized, executed and delivered by the
Issuer and, assuming due authorization, execution and delivery by the BPH and the Authority,
constitutes a valid and binding agreement of the Issuer, enforceable in accordance with its terms.

3. The Mayor, Recorder and members of the Council of the Issuer have been duly,
lawfully and properly elected or appointed, as applicable, have taken the requisite oaths, and are
authorized to act in their respective capacities on behalf of the Issuer.

4. The Ordinance has been duly adopted and enacted by the Issuer and is in full force
and effect.
5. The execution and delivery of the Bonds and the Loan Agreement and the

consummation of the transactions contemplated by the Bonds, the Loan Agreement and the
Ordinance, and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, a breach or default under any ordinance,
resolution, order, agreement, document or instrument to which the Issuer is a party or by which
the Issuer or its properties are bound or any existing law, regulation, rule, order or decree to
which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of the Issuer, the
issuance of the Bonds, the design of the Project, the operation of the System and the imposition
of rates and charges, including, without limitation, all requisite orders, consents, certificates and
approvals from the BPH, the West Virginia Infrastructure and Jobs Development Council and the
Public Service Commission of West Virginia (the “PSC”), and the Issuer has taken any other
action required for the imposition of such rates and charges, including, without limitation, the
enactment of an ordinance prescribing such rates and charges.

7. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Loan Agreement, the Bonds and the Ordinance, the acquisition
and construction of the Project, the operation of the System, the validity of the Bonds, the
collection of the Gross Revenues or the pledge of the Net Revenues for the payment of the
Bonds.

All counsel to this transaction may rely upon this opinion as if specifically addressed to
them.
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